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GENERAL INSTRUCTIONS
L Eligibility Requirements for Use of Form 1-A.

This form is to be used for securities offerings made pursuant to Regulation A, 17 CFR 230.251 et seq. Careful attention
should be directed to the terms, conditions and requirements of the regulation, especially Rule 251, inasmuch as the exemption is not
available to all issuers or to every type of securities transaction. Further, the aggregate offering amount of securities which may be
sold in any 12 month period is strictly limited to $5 million.

I Preparation and Filing of the Offering Statement.

An offering statement shall be prepared by all persons seeking exemption pursuant to the provisions of Regulation A. Parts I,
II and III shall be addressed by all issuers. Part I of the form which relates to the content of the required offering circular provides
several alternate formats depending upon the nature and/or business of the issuer; only one format needs to be followed and provided
in the offering statement. General information regarding the preparation, format, content of, and where to file the offering statement is
contained in Rule 252. Requirements relating to the offering circular are contained in Rules 253 and 255. The offering statement may
be printed, mimeographed, lithographed, or typewritten or prepared by any similar process which will result in clearly legible copies.

Persons who are to respond to the collection of Information contalned in this form are not required to respond unless the form displays s eumnll} valid OMB
control number.
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1L Supplemental Information,
The following information shall be furnished to the Commission as supplemental information:

m A statement as to whether or not the amount of compensation to be allowed or paid to the underwriter has been
cleared with the NASD.

(2) Any engineering, management or similar report referenced in the offering circular,

3) Such other information as requested by the staff in support of statements, representations and other assertions
contained in the offering statement.

PART 1— NOTIFICATION

The information requested shall be provided in the order which follows specifying each item number; the text of each item as
presented in this form may be omitted. All items shall be addressed and negative responses should be included.

ITEM L. Significant Parties
(a) Directors of the Issuer:

Randy M. Griffin
5220 Spring Valley Road, Suite 525
Dallas, TX 75254

Ray L. Unruh
5220 Spring Valley Road, Suite 525
Dallas, TX 75254

(b) Officers of the Issuer:

Randy M. Griffin, Chairman of the Board and Chief Executive Officer
5220 Spring Valley Road, Suite 525
Dallas, TX 75254

Ray L. Unruh, President, Secretary, Acting Chief Financial Officer
5220 Spring Valley Road, Suite 525
Dallas, TX 75254

David L. Freeman, Executive Vice-President — Qil & Gas Operations
5220 Spring Valley Road, Suite 525
Dallas, TX 75254

(©) General Partners of the Issuer; n/a
{(d) Record owners of 5 percent or more of any class of the Issuer’s equity securities 1

Randy M. Griffin 2

5220 Spring Valley Road, Suite 525
Dallas, TX 75254

4,428,000 shares or 35.29%

Ray L. Unruh®

5220 Spring Valley Road, Suite 525
Dallas, TX 75254

3,713,715 shares or 29.60%
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David L. Freeman*

5220 Spring Valley Road, Suite 525
Dallas, TX 75254

2,500,000 shares or 19.93%

m

(2

3)

@

Except as otherwise noted, it is beligved by the Company that all persons have full voting and investment power with respect to the shares, except as
otherwise specifically indicated. Under the rules of the Securities and Exchange Commission, a person (or group of persons) is decmed tobe a
“beneficial owner” of a security if he or she, directly or indirectly, has or shares the power to voie or to direct the voting of such security, or the power to
dispose of or to direct the disposition of such a security, Accordingly more than one person may be deemed to be a beneficial owner of the same
security. A person is also decmed to be a beneficial owner of any security, which that person has the right to acquire within 60 days, such as, warrants or
options to purchase the Common Stock of the Company.

Mr. Griffin holds 3,528,000 shares of the Company’s common stock in his own name. He is also deemed to be the beneficial owner of 900,000 shares,
which are held in the name of Amagosa Investments, Ltd., an entity controlled by Mr, Griffin.

Mr, Ray L. Unruh holds 2,063,000 shares of the Company’s common stock in his own name. He is also deemed to be the beneficial owner of 1,365,000
shares, which are held in the neme of Unruh & Unruh Properties, Ltd., an entity controlled by Mr. Unruh, who is its General Partner. In addition,
285,715 additional sharcs are owned by the Ray L. Unruh Profit Sharing Plan, of which Mr. Unruh is Trustee.

Mr. David L. Freeman holds 1,800,000 shares in the name of Freeman Energy, LLC and 700,000 in the name of HS Investments, LLC, both of which ate
entities controlled by Mr. Freeman.

(e) Beneficial owners of 5 percent or more of any class of the Issuer’s equity securities':

Randy M. Griffin ?

5220 Spring Valley Road, Suite 525
Dallas, TX 75254

4,428,000 shares or 35.29%

Ray L. Unruh®

5220 Spring Valley Road, Suite 525
Dallas, TX 75254

3,713,715 shares or 29.60%

David L. Freeman*

5220 Spring Valley Road, Suite 525
Dallas, TX 75254

2,500,000 shares or 19.93%

)

2)

&)

O]

Except as otherwise noted, it is believed by the Company that all persons have full voting and investment power with respect to the shares, except as
otherwise specifically indicated. Under the rules of the Securities and Exchange Commission, a person (or group of persons) is deemed to be a
“beneficial owner™ of a security if he or she, directly or indirectly, has or shares the power to vote ot to direct the voting of such security, or the power to
dispose of or to direct the disposition of such a security. Accordingly more than one person may be deemed to be & beneficial owner of the same
sccurity. A person is also deemed to be a beneficial owner of any security, which that person has the right to acquire within 60 days, such as, warrants or
options to purchase the Common Stock of the Company.

Mr. Griffin holds 3,528,000 shares of the Company’s common stock in his own name. He is also deemed to be the beneficial owner of 900,000 shares,
which are held in the name of Amagosa Investments, Ltd., an entity controlled by Mr. Griffin.

Mr. Ray L. Unruh holds 2,063,000 shares of the Company’s common stock in his own name, He is also deemed to be the beneficial owner of 1,365,000
shares, which are held in the name of Unruh & Unruh Properties, Ltd., an entity controlled by Mr. Unruh, who is its General Partaer. In addition,
285,715 additional shares are owned by the Ray L. Unruh Profit Sharing Plan, of which Mr. Unrub is Trustee.

Mr. David L. Freeman holds 1,800,000 shares in the name of Freeman Energy, LLC and 700,000 in the name of HS Investments, LLC, both of which are
entities controlled by Mr. Freeman.

(H Promoters of the Issuer: n/a

(g) Affiliates of the Issuer: n/a
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(h) Counsel to the Issuer with respect to the proposed offering:
Randolf W. Katz, Esq.
Bryan Cave LLP
1900 Main Street
Suite 700
Irvine, CA 92614
6] Each underwriter with respect to the proposed offering: n/a
)] The underwriter’s directors: n/a
k) The underwriter’s officers: n/a
) The underwriter's general partners: n/a
{m) Counsel to the underwriter: n/a
ITEM 2. Application of Rule 262
(a) No persons identified in response to Item 1 are subject to any of the disqualification provisions set forth in Rule 262.
(b) If any such person is subject to these provisions, provide a full description including pertinent names, dates and
other details, as well as whether or not an application has been made pursuant to Rule 262 for a waiver of such disqualification and
whether or not such application has been granted or denied. n/a
ITEM 3. Affiliate Sales
The proposed offering does not involve the resale of securities by affiliates of the Issuer.
ITEM 4. Jurisdictions tn Which Securities Are to be Offered

() Currently, the Issuer does not intend for the securities to be offered by underwriters, dealers or salespersons;
however, in the event of a change, the Issuer will file an amendment to this Regulation A Offering Statement on Form 1-A.

() Currently, the Issuer intends to offer the securities in the states of Califomia and New York and in jurisdictions
outside of the United States.

ITEM 5. Unregistered Securities Issuzed or Sold Within One Year

(a) Within one year prior to the filing of this Form 1-A, the Issuer, its predecessors, and affiliated issuers sold shares of
the Issuer’s restricted common stock in the amounts and for the consideration indicated to the persons identified below:

On July 31, 2007, the Issuer sold 20,000 shares to Scott C, Surplus at $0.50 per share for total consideration of $10,000.
On August 2, 2007, the Issuer sold 10,000 shares to Cassidy Ann Unruh at $0.50 per share for total consideration of $5,000.

On August 9, 2007, the Issuer sold 10,000 shares to Ronald T. Cramer and Sue Ann Betsinger at $0.50 per share for total
consideration of $5,000.

On September 9, 2007, the Issuer sold 10,000 shares to Denise M. Pilie at $0.50 per share for total consideration of $5,000.

On September 21, 2007, the Issuer sold 6,400 shares to Mary B. O’Neal at $0.50 per share for total consideration of $3,200.

On September 26, 2007, the Issuer sold 10,000 shares to Cydney J. Unruh at $0.50 per share for total consideration of $5,000.

On September 26, 2007, the Issuer sold 11,200 shares to Equity Trust Co., Custodian FBO Louis M. Frazer IRA at $0.50 per
share for total consideration of $5,600,

-3
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On September 26, 2007, the Issuer sold 18,800 shares to Equity Trust Co., Custodian FBO Kathryn S. Frazer IRA at $0.50
per share for total consideration of $9,400,

(b) Within one year prior to the filing of this Form 1-A, any person who, at the time was a director, officer, promoter or
principal security holder of the issuer of such securities, or was an underwriter of any securities of such issuer sold shares of the
Issuer’s restricted common stock in the amounts and for the consideration indicated to the persons identified below:

On September 20, 2007, David L. Freeman acquired 1,000,000 shares from Ray L. Unruh, President and a director of the

Issuer, in & private transaction valued at $.001 per share for total consideration of $1,000. Subsequent to this transaction, Mr. Freeman
became on officer of the Issuer.

On November 30, 2007, Matthew R. Hall, the son-in-law of Randy M. Griffin, the Issuer’s Chairman of the Board, acquired
100,000 shares from Mr. Griffin in a private transaction valued at $.001 per share for total consideration of $100.

©) Indicate the section of the Securities Act or Commission rule or regulation relied upon for exemption from the
registration requirements of such Act and state briefly the facts relied upon for such exemption:

(i) The offers and sales made by the Issuer, as disclosed in paragraph (a) of this Item 5, were made pursuant to
an exemption under Section 5-1(a) of the Texas Securities Act and pursuant to an exemption under Section 3(a)(11) of the Securities
Act of 1933,

(i) ' The sales made by directors of the Issuer, as disclosed in paragraph (b) of this Item 5, were made pursuant
to an exemption under Section 4(1) of the Securities Act of 1933.

ITEM 6. Other Present or Proposed Offerings
The Issuer does not have any other present or proposed offerings.

ITEM 7. Marketing Arrangements

@ Briefly describe any arrangement known to the Issuer or to any person named in response to Item 1 above or to any
selling security holder in the offering covered by this Form 1-A for any of the following purposes:

(1) To limit or restrict the sale of other securities of the same class as those to be offered for the period of
distribution: n/a : -

2) To stabilize the market for any of the securities to be offered: n/a

) For withholding commissions, or otherwise to hold each underwriter or dealer responsibie for the
distribution of its participation: n/a

® Identify any underwriter that intends to confirm sales to any accounts over which it exercises discretionary authority
and include an estimate of the amount of securities so intended to be confirmed: n/a

ITEM 8. Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering statement as having prepared or certified any part thereof was employed for such purpose
on a contingent basis or, at the time of such preparation or certification or at any time thereafter, had a material interest in the issuer or
any of its parents or subsidiaries or was connected with the issuer or any of its subsidiaries as a promoter, underwriter, voting trustee,
director, officer or employee furnish a brief statement of the nature of such contingent basis, interest or connection: n/a
ITEM 9. Use of a Sclicitation of Interest Document

The Company did not use a publication authorized by Rule 254 was used prior to the filing of this notification.

PART Il — OFFERING CIRCULAR
See attached Preliminary Offering Circular
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PRELIMINARY OFFERING CIRCULAR , 2008

The information contained in this preliminary Offering Circular is as of the date hereof and we have not updated this
preliminary Offering Circular for any information beyond that date. This preliminary Offering Circular does not
constitute an offer to sell any securities and must not be relied upon in connection with any investment decision.

OFFERING CIRCULAR
(Pursuant to Regulation A of the Securities Act of 1933)

Mesa Energy, Inc.
5220 Spring Valley Road, Suite 525
Dallas, Texas 75254
972-490-9595
{Address and telephone number of principal executive offices)

This offering consists of 4 minimum (“Minimum Offering™) of 156,250 Units (the “Units™) and a
maximum (“Maximum Offering™) of 250,000 Units, with each Unit consisting of two shares of common
stock, par value $.001 per share, four “A” Warrants, three “B” Warrants and three “C” Warrants.

Mesa Energy, Inc., a Nevada corporation (the “Company™), is offering its securities for sale on a “best
efforts, all-or-none basis” for a minimum of 156,250 Units, and, thereafter, on a best efforts basis, to a maximum
of 250,000 Units, at a price of $1.90 per Unit, with each Unit consisting of two shares of its common stock,
$0.001 par value per share, four “A” Warrants, each exercisable at $1.00 with a term of three months, three “B”
Warrants, each exercisable at $1.50 with a term of nine months, and three “C™ Warrants, each exercisable at
$3.10 with a term of one year. The Company is qualifying such Units for sale pursuant to the exemption from
registration provided by Regulation A.

The minimum investment in the offering is 1,250 Units or $2,375.

Approximate date of commencement of proposed sale to the public: As soon as practicable after
qualification of the Offering Circular. The offering will terminate 120 days after the qualification with the
option of the Company to extend the termination date by an additional 120 days.

THE SECURITIES OFFERED HEREBY ARE SPECULATIVE IN NATURE AND INVOLVE A
HIGH DEGREE OF RISK AND SHOULD BE PURCHASED ONLY BY PERSONS WHO CAN AFFORD TO
LOSE THEIR ENTIRE INVESTMENT. THEREFORE, EACH PROSPECTIVE INVESTOR SHOULD,
PRIOR TO PURCHASE, CONSIDER VERY CAREFULLY THE RISK FACTORS AS WELL AS ALL OF
THE OTHER INFORMATION SET FORTH IN THIS OFFERING CIRCULAR AND THE INFORMATION
CONTAINED IN THE FINANCIAL STATEMENTS.

Placement Agent
Price to Public Commissions " Proceeds to Issuer
(Per Unit /

Minimum Investment) $1.90/$2,375.00 $0.247 / $308.75 $1.653/82,066.25
Minimum Offering ® —

156,250 Units $ 296,875.00 $ 38,593.75 $ 258,281.25
Maximum Offering © -

250,000 Units $ 475,000.00 $ 61,750.00 $ 413,250.00

(1) As of the date of this Offering Circular, the Company has not engaged any broker-dealer to assist it with the placement of the Units.
For purposes of this chart, the Company has assumed that a placement agent commission and associated expenses will be 13%.

(2) If all of the “A” Warrants, “B™ Warrants, and “C™ Warrants sold in connection with the Minimum Offering are exercised, as to any
of which exercises there can be no essurance, the Company would receive an additional $2,780,360 (for total net proceeds at the
Minimum Offering of up to $3,038,641.30). There will be no placcment agent commissions or material associated expenses in
connection with any such exercises.

(3) Ifall of the “A™ Warrants, “B” Warrants, and “C” Warrants sold in connection with the Maximum Offering are exercised, as to any
of which exercises there can be no assurance, the Company would receive en additional $4,450,000 (for total net proceeds at the
Maximum Offering of up to $4,863,250). There will be no placement agent commissions or material associated expenscs in
connection with any such exercises.

The date of this Offering Circular is , 2008.




You may rely on the information contained in this Offering Circular. We have not authorized
anyone to provide information Qifferent from that contained in this Offering Circular. Neither the delivery of
this Offering Circular nor sale of the Units means that information contained in this Offering Circular is
correct after the date hereof. This Offering Circular is not an offer to sell or solicitation of an offer to buy
Units of our securities in any circumstances under which the offer or solicitation is unlawfal

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE
SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SHARES OR
DETERMINED IF THIS OFFERING CIRCULAR IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

OFFERING CIRCULAR SUMMARY - e L

USE OF PROCEEDS

DIVIDENDPOTEY i ST

CAPITALIZATION

s AT ﬁ‘i% CREAEREY

MANAGEMENT S DISCUSSIONAND ANALYSISA PLAN OF OPERATION )

I CRRTERSH 3
DESRJP’I‘ION OF SECURITIES ' | _ - 25

AN ORI TRIB WO R o e 5k

D. FORM OF “cr WARRANT

All references to “we,” “us,” “our,” “our Company,” the “Company,” “Mesa” and similar terms refer to
Mesa Energy, Inc. We own various registered and unregistered trademarks, some of which are mentioned in this
Offering Circular.

FORWARD-LOOKING STATEMENTS

This Offering Circular contains and incorporates by reference forward-looking statements based on our
current expectations, assumptions, estimates, and projections about us and our industry. These forward-looking
statements involve risks and uncertainties and include, in particular, statements about our plans, strategies, and
prospects under the headings “Management’s Discussion and Analysis and Plan of Operation” and “Business.”

You can identify certain forward-looking statements by our use of forward-looking terminology such as the
words “may,” “will,” “believes,” “expects,” “anticipates,” “intends,” “plans,” “estimates™ or similar expressions.
Our actual results could differ materially from those anticipated in these forward-looking statements as a result of
many factors, including but not limited to the factors described in the “Risk Factors” section and elsewhere in this
Offering Circular. We do not undertake to update or revise these forward-looking statements to reflect new events
or circumstances.




OFFERING CIRCULAR SUMMARY

This summary provides a brief overview of the key aspects of our Company and the offering. However, it is
a summary and may not contain all of the information that is important to you. For a more complete understanding
of this offering, we encourage you to read this entire Offering Circular, including our financial statements and the
notes to those statements.

Company Overview

Mesa Energy, Inc., a Nevada corporation (the “Company™), is a company whose predecessor entity, Mesa
Energy, LLC, was formed in April 2003 to engage in the oil and gas industry. The Company’s primary oil and gas
-drilling and production operations are conducted through its wholly owned subsidiaries, Mesa Energy Operating,
LLC, a Texas limited liability company (“Mesa Operating”}, and Poydras Energy Partners, LLC, a Louisiana limited
liability company (“Poydras™). Mesa Operating is a licensed/qualified operator in the states of Texas, Cklahoma,
and Wyoming. With the exception of the Main Pass 35 Project, which is operated by Poydras, all field operations of
the Company are conducted by Mesa Operating. Both operating entities have in the past, and will continue in the
future to employ, on an as-needed basis, the services of drilling contractors, other drilling related vendors, field

service companies and professional petroleum engineers as required in connection with the drilling and production
operations of the Company.

The Company was originally incorporated as North American Risk Management Incorporated on January
24, 2001 in the State of Colorado. On March 3, 2006, the Company was the surviving entity in a merger with Mesa
Energy, LLC, a Texas limited liability company. Subsequently, the Company reincorporated in the-State of Nevada
by merging with and into Mesa Energy, Inc., a Nevada corporation on March 13, 2006. On March 21, 2008, we
filed a Certificate of Amendment of Articles of Incorporation increasing the number of our authorized shares to a
total of 110,000,000, of which 100,000,000 shares are designated as common stock, $0.001 par value per share, and
10,000,000 shares are designated as preferred stock, $0.001 par value per share. The Amended Articles of
Incorporation provide that our Board of Directors shall designate and fix the rights, privileges, preferences, and
restrictions attributable to the preferred stock. At the present time, no rights, privileges, preferences, or restrictions
have been designated or fixed and no preferred shares are outstanding.

Our principal executive offices are located at 5220 Spring Valley Road, Suite 525, Dallas, Texas 75254.
Our telephone number is 972-490-9595.

Some of the key highlights of our business are:

¢  Experienced Management Team — Mesa’s executive officers each have over 30
years of diversified oil and gas and business management experience.

¢ Outstanding Technical Team — Mesa’s technical professionals have years of broad
based technical experience in diversified oil and gas environments.

¢  Qur Business Plan calls for rapid expansion of a balanced and highly diversified
asset base with multiple asset components.

The Offering

Securities Offered A Minimum Offering of 156,250 Units, on a best efforts, all-or-none basis; and,
: thereafier, on a best efforts basts, to a maximum of 250,000 Units, at a price of
$1.90 per Unit. Each Unit consists of two shares of common stock, four “A”
Warrants, each exercisable at $1.00 with a term of three months, three “B”
Warrants, each exercisable at $1.50 with a term of nine months, and three “C”
Warrants, each exercisable at $3.10 with a term of one year.

Common Stock Outstanding 12,546,115 shares {prior to Offering)
12,858,615 shares (Minimum Offering, without exercise of any Warrants)
14,421,115 shares (Minimum Offering, with exercise of all Warrants)
13,046,115 shares (Maximum Offering, without exercise of any Warrants)
15,546,115 shares (Maximum Offering, with exercise of all Warrants)
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Use of Proceeds The proceeds will be utilized to facilitate acquisition of producing properties, to
drill and enhance existing and acquired properties, to evaluate and acquire acreage
for future development and for operating capital. Reference is made to “Use of
Proceeds,” on page 2 of this Offering Circular for a more detailed discussion.

Risk Factors The Offering involves a high degree of risk. Please refer to “Risk Factors™
beginning on page 2 of this Offering Circular for a description of the risk factors
you should consider,

Pink OTC Markets symbol The Company’s common stock is quoted on the Pink OTC Markets under the
symbol MSEG.

RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risk
factors listed below and all other information contained in this Offering Circular before investing in our common
stock. The risks and uncertainties described below are not the only ones facing us. Additional risks and

uncertainties that we are unaware of, or that we currently deem immaterial, also may become important factors that
affect us.

If any of the following risks occur, our business, our quarterly and annual operating results, or our financial
condition could be materially and adversely affected. In that case, the market price of our common stock could
decline or become substantially volatile, and you could lose some or all of your investment.

Risk Factors Relating to Our Business
A decrease in oil and gas prices may adversely affect our results and financial condition.

Our success is highly dependent on prices for oil and gas, which historically have been extremely volatile.
Any substantial or extended decline in the price of oil or gas would have a material adverse effect on us. Oil and gas
markets are both seasonal and cyclical. The prices of oil and gas depend on factors we cannot control such as
weather, economic conditions, levels of production, actions by OPEC and other countries and government actions
and speculators’ actions in the futures markets. Prices of oil and gas will affect the following aspects of our
business:

. our revenues, cash flows and earnings, if any;

. the amount of oil and gas that we economically able to produce;

. our ability to attract capital to finance our operations and the ¢ost of the capital;
. the value of our oil and gas properties; and

. the profit and loss we incur in exploring for and developing our reserves.

Our reserve information reflects estimates that may turn out to be incorrect if the assumptions upon which these
estimates are based are inaccurate. Any material inaccuracles in these reserves estimates or underlying
assumptions will materially affect the quantities and present values of our reserves.

The process of estimating oil and gas reserves is complex. It requires interpretations of available technical
data and various assumptions, including assumptions relating to economic factors. Any significant inaccuracies in
these interpretations or assumptions could materially affect the estimated quantities and present value of reserves
shown in this Offering Circular.

In order to prepare these estimates, we must project production rates and the timing of development
expenditures. We must also analyze available geological, geophysical, production and engineering data, the extent,
quality and reliability of which can vary. In addition, the process requires us to make economic assumptions, such
as future oil and gas prices, drilling and operating expenses, capital expenditures, taxes and the availability of funds.
Therefore, estimates of oil and gas reserves are inherently imprecise.
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Actual future production, oil and gas prices, revenues, taxes, development expenditures, operating
expenses, and quantities of recoverable oil and gas reserves most likely will vary from our estimates. Any
significant variance could materially affect the estimated quantities and present value of reserves shown in this
Offering Circular. In addition, we may adjust estimates of proved reserves to reflect production history, results of
exploration and development, prevailing oil and gas prices and other factors, many of which are beyond our control.

You should not assume that the present value of future net cash flows from our proved reserves referred to
in this Offering Circular is the current market value of our estimated oil and gas reserves. In accordance with SEC
requirements, we generally base the estimated discounted future net cash flows from our proved reserves on prices
and costs on the date of the estimate. Actual future prices and costs may differ materially from those used in the
present value estimate.

Information about reserves constitutes forward-looking information. See “Forward-Looking Statements”
for information regarding forward-looking information. The discounted present value of our oil and gas reserves is
prepared in accordance with guidelines established by the SEC. A purchaser of reserves would use numerous other

factors to value our reserves. The discounted present value of reserves, therefore, does not represent the fair market
value of those reserves.

Uniess we are able to replace reserves which we have or will produce, our cash flows and production will
decrease over time.

Our future success depends upon our ability to find, develop and acquire oil and gas reserves that are
economically recoverable. As is often the case, our producing properties may have initial production rates that will
be materially greater than the rates obtained later in the production cycle, followed by a steep decline in production.
As a result, we must continually locate and develop or acquire new oil and gas reserves to replace those being
depleted by production. We must do this even during periods of low oil and gas prices when it is difficuit to raise
the capital necessary to finance these activities and during periods of high operating costs when it is expensive to
contract for drilling rigs and other equipment and personnel necessary to explore for oil and gas. Without successful
exploration or acquisition activities, our reserves, production and revenues will decline rapidly. We cannot assure
you that we will be able to find and develop or acquire additional reserves at an acceptable cost, or at all.

Also, because of the short life of our reserves, our return on the investment we make in our oil and gas

wells and the value of our oil and gas wells will depend significantly on prices prevailing during relatively short
production periods.

Investment in exploration projects increases the risks inherent in our oll and gas activities.

While we intend a develop a portfolio consisting of a balanced and diversified mix of existing production,
developmental and exploration drilling opportunities, to the extent that we invest in exploration, there are much
greater risks than in acquisitions and developmental drilling. Any prior success in exploration, does not assure that
we will continue to increase reserves through exploration. Additionally, there are significant uncertainties as to the
future costs and timing of drilling, completing and producing wells. Our drilling operations may be curtailed,
delayed or canceled as a result of a variety of factors, inchading:

. unexpected drilling conditions;

. equipment failures or accidents;

. adverse weather conditions;

. compliance with governmental requirements; and

. shortages or delays in the availability of drilling rigs and the delivery of equipment or materials,



Because we may not operate all of our properties, we could have limited influence over their development.

Although we intend to operate or otherwise directly control the operation of all our properties, there may be
certain situations wherein we elect to allow others to operate. In that event, we would have limited influence over
the operations of those properties. Our lack of control could result in the following:

. the operator may initiate exploration or development on a faster or slower pace than we prefer;

. the operator may propose to drill more wells or buitd more facilities on a project than we have
budgeted for or that we deem appropriate, which may mean that we are unable to participate in the
project or share in the revenues generated by the project even though we paid our share of
exploration costs; and if an operator refuses to initiate a project, we may be unable to pursue a
project.

Either of these events could materially reduce the value of our properties.
Competitive industry conditions may negatively affect our ability to conduct operations.

We operate in the highly competitive areas of oil and gas exploration, development and production. We
compete with other oil and gas companies for the purchase of leases, most of which companies have materially

greater economic resources than we. These leases include exploration prospects as well as properties with proved
reserves. Factors that affect our ability to compete in the marketplace include:

. our access to the capital necessary to drill wells and acquire properties;

. our ability to acquire and analyze seismic, geological and other information relating to a property;

. our ability to retain the personnel to properly evaluate seismic, geological and other information
relating to & property; :

. the location of, and our access to, pipelines and other facilities used to produce and transport oil
and gas production;

. the standards we establish for the minimum projected return on an investment or our capital; and

. the availability of alternative fuel sources.

Our competitors include major integrated oil companies, independent energy companies, affiliates of major
interstate and intrastate pipelines, and national and local gas gatherers, many of which possess greater financial,
technological and other resources than we do.

Our competitors may use superior technology which we may be unable to afford or which would require costly
investinent by us to compete.

Our industry is subject to rapid and significant advancements in technology. As our competitors use or
develop new technologies, we may be placed at a competitive disadvantage, and competitive pressures may force us
to implement new technologies at a substantial cost. In addition, our competitors may have greater financial,
technical and personnel resources that allow them to enjoy technological advantages and may in the future allow
them to implement new technologies before we can. We cannot be certain that we will be able to implement
technologies on a timely basis or at a cost that is acceptable to us. One or more of the technologies that we currently
use or that we may implement in the future may become obsolete, and we may be adversely affected.

We may not be able to replace our reserves or generate cash flows if we unable to raise capital.

We will be required to make substantial capital expenditures to develop our existing reserves, and to
discover new oil and gas reserves. Historically, we have financed these expenditures primarily with cash from
proceeds from borrowings from our management and proceeds from the sale of debt and equity securities. We
cannot assure you that we will be able to raise capital from these sources in the future. We also make offers to
acquire oil and gas properties in the ordinary course of our business. If these offers are accepted, our capital needs
may increase substantially. We expect to continue to sell working interests in properties to supplement our available
cash. Doing so reduces the potential income from these properties.
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Our decision to drill a prospect, whether developmental or exploratory, is subject to a number of factors and we
maqy decide to alter our drilling schedule or not driil at all.

We describe our current prospects and our plans to explore these prospects in this Offering Circular,
including the materials incorporated by reference. A prospect is a property on which we have identified what we
believe, based on available seismic and geological information, to be indications of hydrocarbons. Our prospects are
in various stages of evaluation, ranging from a prospect which is ready to drill to a prospect which will require
substantial additional data processing and interpretation. Whether we ultimately drill 2 prospect may depend on the
following factors:

. receipt of additional seismic data or the reprocessing of existing data;

L] acquisition and utilization alternate evaluation technologies;

. material changes in oil or gas prices;

. the costs and availability of drilling rigs;

. the success or failure of wells drilled in similar formations or which would use the same
production facilities;

. availability and cost of capital;

. our ability to attract other industry partners to acquire a portion of the working interest to reduce

exposure to costs and drilling risks; and

. decisions of our joint working interest owners.

We will continue to gather data about our prospects, and it is possible that additional information may
cause us to alter our drilling schedule or determine that a prospect should not be pursued at all. You should
understand that our plans regarding our prospects are subject to change.

Weather, unexpected subsurface conditions, and other unforeseen hazards may adversely impact our ability to
conduct business.

There are many operating hazards in exploring for and producing oil and gas, including:

. our drilling operations may encounter unexpected formations or pressures which could cause
damage to equipment or personal injury;

‘. we may experience equipment failures which curtail ot stop drilling or production; and

. we could experience blowouts or other damages to the productive formations that may require a

well to be re-drilled or other corrective action to be taken.

In addition, any of the foregoing may result in environmental damages for which we could be liable. We
cannot assure you that we will be able to maintain adequate insurance at rates we consider reasonable to cover our
possible losses from operating hazards. The occurrence of a significant event not fully insured or indemnified
against could materially and adversely affect our financial condition and results of operations.

We may not have production to offset hedging; by hedging, we may not benefit from price increases.

While we do not anticipate hedging to be a part of our business strategy, it may be necessary to reduce our
exposure to the volatility of oil and gas prices by hedging a portion of our production. In a typical hedge
transaction, we would have the right to receive from the other parties to the hedge the excess of the fixed price
specified in the hedge over a floating price based on a market index, multiplied by the quantity hedged. If the
floating price exceeds the fixed price, we would be required to pay the other parties this difference multiplied by the .
quantity hedged. We would be required to pay the difference between the floating price and the fixed price when
the floating price exceeds the fixed price regardless of whether we have sufficient production to cover the quantities
specified in the hedge. Significant reductions in production at times when the floating price exceeds the fixed price
could require us to make payments under the hedge agreements even though such payments would not be offset by
sales of production. Hedging would also prevent us from receiving the full advantage of increases in oil or gas
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prices above the fixed amount specified in the hedge. We could aiso enter into price “collars” to reduce the risk of
changes in oil and gas prices. Under a collar, no payments would be due by either party so long as the market price
is above a floor set in the collar and below a ceiling. If the price falls below the floor, the counter-party to the collar
pays the difference to us and if the price is above the ceiling, we pay the counter-party the difference.

Compliance with environmental and other government regulations conld be costly and could negatively impact
production.

Our operations are subject to numerous laws and regulations governing the operation and maintenance of
our facilities and the discharge of materials into the environment or otherwise relating to environmental protection.
These laws and regulations may:

. require that we acquire permits before commencing drilling;

. restrict the substances that can be released into the environment in connection with drilling and
production activities;

. limit or prohibit drilling activities on protected areas such as wetland or wildemness areas; and

. require remedial measures to mitigate pollution from former operations, such as dismantling
abandoned production facilities.

Under these laws and regulations, we could be liable for personal injury and clean-up costs and other
environmental and property damages, as well as administrative, civil and criminal penalties. We maintain limited
insurance coverage for sudden and asccidental environmental damages. We do not believe that insurance coverage
for environmental damages that occur over time is available at a reasonable cost. Also, we do not believe that
insurance coverage for the full potential liability that could be caused by sudden and accidental environmental
damages is available at a reasonable cost. Accordingly, we may be subject to liability or we may be required to
cease production from properties in the event of environmental damages.

Factors beyond our control affect our ability to market production and our financial results.

The ability to market oil and gas from our wells depends upon numerous factors beyond our control. These
factors include:

. the extent of domestic production and imports of oil and gas;

. the proximity of the gas production to gas pipelines;

. the availability of pipeline capacity;

. the demand for oil and gas by utilities and other end users;

. the available of alternative fuel sources;

. the effects of inclement weather;

. state and federal regulation of oil and gas marketing; and

. federal regulation of gas sold or transported in interstate commerce.

Because of these factors, we may be unable to market all of the oil or gas we produce. In addition, we may
be unable to obtain favorable prices qf the oil and gas we produce.

If oil and gas prices decrease, we may be required to take write downs of the carrying value of our oil and gas
properfies,

We may be required to write down the carrying value of our oil and gas properties when oil and gas prices
are low or if we have substantial downward adjustments to our estimated net proved reserves, increases in our
estimates of development costs or deterioration in our exploration results. Under the successful efforts method we
use to account for our oil and gas properties, the net capitalized costs of our oil and gas properties may not exceed
the expected undiscounted future net cash flows from estimated net proved reserves, using expected oil and gas
prices at the time of production, plus the lower of cost or fair market value of our unproved properties. If net
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capitalized costs of our oil and gas properties exceed this limit, we must charge to earnings the amount of the
carrying value of net proved properties in excess of the discounted future net cash flows. This type of charge will
not affect our cash flows, but will reduce the book value of our il and gas properties and our stockholders’ equity.
We review the carrying value of our properties annually or whenever events or changes in circumstances indicate
that the carrying value of the properties may not be recoverable, based on prices in effect as of the end of each
period or at the time of reporting our results. Once incurred, a write-down of oil and gas properties is not reversible
at a later date, even if prices increase.

Our current financial condition has raised substantial doubt regarding our abllity to continue as a going
concern.

The auditors’ reports accompanying our audited financial statements for the years ended December 2006
and 2007 contained an explanation that our financial statements were prepared assuming that we will continue as a
going concern. The report cites the generation of significant losses from operations, an accumulated deficit and a
working capital deficit. To finance the Company’s net losses, early stage stock has been sold and officers and
directors have funded the Company through notes payable. There can be no assurance that additional stock can be
sold or that the officers and directors will have the willingness or ability to continue to make financing available to
the Company in the future. The officers and directors are under no legal obligation to provide additional loans to the
company. In the event that the officers cannot continue to make such loans, or that Mesa does not receive funds
from other sources, Mesa may be unable to continue to operate as a going concern.

The financial statements included elsewhere herein do not include any adjustments that might result from
the outcome of these uncertainties. Our ability to continue operating as a going concern will depend on our ability
to sell sufficient quantities of our products to generate gross revenues in excess of our required cash expenditures
and, thereafter, to generate sufficient funds to allow us to effectuate our business plan. Further, to the extent that
funds for our operations and business plan are required that exceed our gross revenues, our ability to continue
operating as a going concern will also depend on our ability to obtain sufficient financing, whether in the form of
debt or equity. We cannot provide any assurance that we will have sufficient sales or that sufficient financing will
be available to us on terms or at times that we may require, Failure in any of these efforts may materially and

adversely affect our ability to continue our operations or for you to receive any positive return on your investment in
us.

Because we have a [imited operating history, It is difficult to predict our future performance,

Although our predecessor entity was formed in April 2003, we have been and continue to be an exploration
stage company. Therefore, we have limited operating and financial history available to help potential investors
evaluate our past performance and the risks of investing in this Offering. Moreover, our limited historical financial
results may not accurately predict our future performance. Companies in their initial stages of development present
substantial business and financial risks and may suffer significant losses. As a result of the risks specific to our new
business and those associated with new companies in general, it is possible that we may not be successful in
implementing our business strategy,

We are dependent on our chief executive officer and certain other key officers, the loss of any of whom could
significantly karm our business and operations.

To execute our business plan, we must attract and retain highly qualified personnel. We may not be
successful in attracting and retaining qualified personnel. We have from time to time in the past experienced, and
we expect to continue to experience in the future, difficulty in hiring and retaining highty skilled employees with
appropriate qualifications. Many of the companies with which we compete for experienced personnel have greater
resources than we have. If we fail to attract new personnel or fail to retain and motivate our current personnel, our
business and future growth prospects could be severely harmed. Specifically, we are highly dependent upon our
executive officers and other key personnel, including Randy M. Griffin, our Chairman and CEO, Ray L. Unruh, our
President, Secretary and Acting Chief Financial Officer, and David L. Freeman, our Executive Vice President -
Opetations. The loss of any of these individuals or other key employees could materially and adversely affect our
business, financial condition, and results of operations. None of our key employees has an employment agreement
with us nor does the Company maintain life or disability on any of these individuals.




The market for our products is highly competitive, and we face competition from many established domestic and
Joreign companles. We may not be able to compete effectively with these companies.

The markets in which we operate are highly competitive. We compete against numerous well-established
national and foreign companies in every aspect of the oil and gas production industry. We may notbeableto
compete effectively with these competitors, and customers may not buy our products. Some of our competitors have
longer operating histories, and significantly greater brand recognition and financial and other resources, than we.

General Risks of Investment

There has been a very limited market for our shares and there may be only limited ways to transfer shares.

While our common stock was been eligible for trading on the Pink OTC Market since December 26, 2007,
there has been very limited trading and we cannot assure any purchaser that a market will develop subsequent to this
Offering. A purchaser must be fully aware of the long-term nature of an investment in our securities. The shares are
being offered and sold pursuant to Regulation A promulgated by the Securities and Exchange Commission (the
“SEC™) under the Securities Act of 1933, as amended (the “Securities Act™), and available exemptions under
applicable state laws. Therefore, purchasers of the Units may need to bear the economic risk of the investment for
an indefinite period of time. Ownership of the shares must be considered a long-term, non-liquid investment.

Furthermeore, the liquidity of our common stock could be limited, not only in the number of shares that are
bought and scld, but also through delays in the timing of transactions, and coverage by security analysts and the
news media, if any, of the Company. As a result, prices for the shares of our common stock may be lower than
might otherwise prevail if our common stock were listed on a national stock exchange like the New York Stock
Exchange, the American Stock Exchange, or The NASDAQ Stock Market or quoted on the OTC Bulletin Board.
Sales of a substantial number of shares of our Common Stock in the public market, including the shares offered
under this Offering Circular, could lower the stock price and impair our ability to raise funds in a new stock
offering.

State Blue Sky registration: potential limitations on resale of the shares.

The holders of the shares of the Company, including purchasers in this offering, and persons who desire to
purchase the shares in any trading market that might develop in the future, should be aware that there may be
significant state law restrictions upon the ability of investors to resel! the securities. Accordingly, investors should
consider the secondary market for the Company’s securities to be a limited one. It is the intention of our
management to seek coverage and publication of information regarding the Company in an accepted publication
which permits a “manusls exemption,” This manuals exemption permits a security to be soid by shareholders in a
particular state without being registered if the company issuing the security has a listing for that security in a
securities manual recognized by that state. The listing entry must contain (i) the names of issuers, officers, and
directors, (ii) an issuer’s balance sheet, and (iii) a profit and loss statement for either the fiscal year preceding the
balance sheet or for the most recent fiscal year of operations. The principal accepted manuals are those published by
Standard and Poor’s, and Mergent, Inc. Many states expressly recognize these manuals. A smaller number of states
declare that they recognize securities manuals, but do not specify the recognized manuals. Among others, the
following states do not have any provisions and, therefore, do not expressly recognize the manuals exemption:
Alabama, California, Georgia, 1llinois, Kentucky, Louisiana, Montana, South Dakota, Tennessee, Vermont, and
Wisconsin.

Our common stock is considered to be a “penny stock” and its trading price could entail additional regulatory
requirements which may negatively affect the trading.

The trading price of our common stock has almost always been below $5.00 per share; accordingly, our
common stock is considered to be a “penny stock.” If it continues to trade at this price level, it will continue to be
considered to be a penny stock. Trading in penny stocks is subject to the requirements of certain rules promulgated
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). These rules require additional
disclosure by broker-dealers in connection with any trades generally involving any non-FINRA equity security that
has a market price of less than $5.00 per share, subject to certain exceptions.

Penny stocks generally are equity securities with a price of less than $5.00 (other than securities re'gistered
on certain national securities exchanges or listed on The NASDAQ Stock Market). Penny stock rules require a
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broker-dealer, prior to a transaction in a penny stock not otherwise exempt from the rules, to deliver a standardized
risk disclosure document that provides information about penny stocks and the risks in the penny stock market. The
broker-dealer also must provide the customer with current bid and offer quotations for the penny stock, the
compensation of the broker-dealer and its salesperson in the transaction, and & monthly account statement showing
the market value of each penny stock held in the customer’s account. The broker-dealer must also make a special
written determination that the penny stock is a suitable investment for the purchaser and receive the purchaser’s
written agreement to the transaction. These requirements may have the effect of reducing the level of trading
activity, if any, in the secondary market for a security that is subject to the penny stock rules. The additional
burdens imposed upon broker-dealers by such requirements may discourage broker-dealers from effecting
transactions in our securities, which typically severely limits their market price and liquidity. These requirements
may restrict the ability of broker-dealers to sell our common stock and may affect your ability to resell our common
stock.

Shares not qualified in this offering may become available for sale in the market and may reduce the market
price of the shares.

As of the date of this Offering Circular, there were 12,546,115 shares of our Common Stock outstanding.
Of these, 10,642,115 shares are owned by our executive officers or entities that they control. While these shares are
currently restricted from being traded, if, and when, these stockholders should decide to sell such shares, they would
be entitled to avail themselves of certain provisions under Rule 144 as promulgated by the SEC, to remove the
restrictions on the sale of such stock. An increase in the number of the Company’s shares available for public re-
sale without any increase to its capitalization could decrease the market price of its shares.

Management and affiliates will continue to own enough shares to control stockholder vote which could limit the
rights of future stockholders.

Our executive officers or entities controlled by them will own approximately 81.57% of the outstanding
common stock upon sale of the Minimum Offering, assuming that none of the outstanding options/warrants or the
Warrants under this Offering are exercised , as to which exercises there can be no assurance. If all of the Warrants
are exercised as is represented by the Maximum Offering, such percentage would be 68.45%. As a result, our
executive officers will control the vote on matters that require stockholder approval, such as election of directors,
approval of a corporate merger, increasing or decreasing the number of authorized shares, adopting corporate benefit
plans, affecting a stock split, amending our charter or other material corporate actions.

We may obtain additional capital through the issuance of preferred stock, which may limit your rights as a holder
of our Common Stock.

Without any stockholder vote or action, our board of directors may designate and issue shares of its
preferred stock. The terms of any preferred stock may include priority claims to assets and dividends and special
voting rights which could limit the rights of the holders of the Common Stock. The designation and issuance of
preferred stock favorable to current management or stockholders could make any possible takeover of the Company
or the removal of cur management more difficult.

USE OF PROCEEDS

Based on an assumed offering price of $1.90 per Unit, after deducting estimated commissions and offering
expenses payable by us, we expect that the net proceeds from this Offering will be approximately $250,000
(Minimum Offering without exercise of any of the Warrants), $413,000 (Maximum Offering without exercise of any
of the Warrants), or $4,850,000 (Maximum Offering including exercise of all warrants). We currently intend to use
the net proceeds of this Offering as described below.

Minimum Offering or Maximum Offering (without receipt of any Warrant Proceeds):

. Acquisition of acreage for a defined-risk exploratory drilling project:  $140,000
. Drilling and enhancement of existing properties: $110,000



. The remainder of the net proceeds will be used for evaluation of future acquisitions and general
corporate purposes, including working capital. The working capital will be utilized in all areas of
the Company, including operational expansion, overhead and administration.

Minimum Offering or Maximum Offering {with receipt of all Warrant Proceeds):

. Equity to facilitate acquisition of a producing property: $2,000,000
. Drilling and enhancement of existing or to be acquired properties: $1,970,000
(only in the event of the Maximum Offering and the exercise of all Warrants issued therein)
. Evaluation and acquisition of acreage for future development: $520,000
. The remainder of the net proceeds will be used for general corporate purposes, including working

capital. The working capital will be utilized in all areas of the Company, including operational
expansion, overhead and administration.

Any funds received from the exercise of the Warrants, as to which exercises there can be no assurance, will
be used as outlined above on an *as received” basis and allocated for general corporate purposes, mcludmg our
working capital requirements.

The foregoing represents our best estimate of the allocation of the net proceeds of this Offering. Future
events, including the challenges, unforeseen expenses, and complications frequently encountered by early stage or
exploration stage companies, changes in economic conditions or changes in our business plan or the success or lack
thereof, may result in the reallocation of funds or may require the delay, abandonment, or reduction of our efforts.
There can be no assurance that our estimates will prove accurate, that expansion of our acquisition and drilling
program will not require considerable addition expenditures or time, or that unforeseen expenses or events will not
occur.

Until used, the net proceeds of this Offering will be invested in high grade, short-term, interest-bearing
securities or certificates of deposit.

DIVIDEND POLICY

We have not declared or paid any dividends on our commeon stock since inception, and we do not
intend to pay any cash dividends in the foreseeable future. We intend to retain any future earnings for use in
the operation and expansion of our business. Any future decision to pay dividends on common stock will be at
the discretion of our Board of Directors and will be dependent upon our fiscal condition, results of operations,
capital requirements, and other factors our Board of Directors may deem relevant.

CAPITALIZATION

The following table sets forth our capitalization on June 30, 2008, and as adjusted to give effect to the
issuance and sale of 312,500 shares (Minimum Offering) and 500,000 shares (Maximum Offering) and the
application of the net proceeds therefrom, assuming that none of the options outstanding on the date of this Offering
Circular and none of the Warrants to be granted in connection with the Offering is exercised:

June 30, 2008 {unaudited)
Actual As Adjusted

Minimum aximum

Current Assets £1,648,389 $1,868,389 $2,023,389
Non-current Assets 153,288 153,288 153,288
Total Assets $3.00L677  $332L611 $3,476.677
Current Liabilities $1,154,869 $1,154,869 $1,154,869
Asset Retirement Obligations 399.034 399,034 399,034
Total Liabilities $1,553,902 $L.553.902 $1,553,902
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Stockholders’ Equity
Preferred Stock, par value $0.001: authorized
10,000,000 shares; issued and outstanding — None

Common Stock, par value $0.001: authorized
100,000,000 shares; issued and outstanding —
12,546,115 before offering at June 30, 2008 and
12,858,615 shares afier offering (Minimum) or
13,046,113 shares after offering (Maximum)

Additional Paid-in Capital
Accumulated Deficit

Total Stockholders’ Equity

12,546
2,042,867

(507.638)
$1,547.775

12,859
2,262,554

—(507.638)
81,747,775

13,046
2,417,367
_(507,638)
$1.922.775

The following table sets forth our capitalization on June 30, 2008, and as adjusted to give effect to the
issuance and sale of 1,873,500 shares (Minimum Offering) and 3,000,000 shares (Maximum Offering) and the
application of the net proceeds therefrom, assuming that none of the options outstanding on the date of this Offering
Circular is exercised and that all of the Warrants to be granted in connection with the Offering are exercised:

Current Assets

Non-current Assets
Total Assets

Current Liabilities

Asset Retirement Obligations
Total Liabilities

Stockholders” Equity
Preferred Stock, par value $0.001: authorized

10,000,000 shares; issued and outstanding — None

Common Stock, par value $0.001: authorized
100,000,000 shares; issued and outstanding —
12,546,115 before offering at June 30, 2008 and
14,419,615 shares after offering (Minimum) or
15,546,115 shares after offering (Maximum)

Additional Paid-in Capital
Accumulated Deficit

Total Stockholders® Equity
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Jume 30, 2008 (unaudited)

Actual As Adjusted
(Minimum) Maximum)
$1,648,389 $4,646,189 $6,473,389
1.453.288 1,453,288 1,453,288
33,101,677 $6,099.477 $7,926,677
$1,154,869 $1,154,869 $1,154,869
399.034 399,034 399,034
81,553,902 81,553,902 $1,553.902
8 - $ - -
12,546 14,420 15,546
2,042,867 5,038,793 6,864,867
(507.638) (507.638) (507.638)
81,553,902 84,551,702 $6,378.902
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors

Mesa Energy, Inc.

(An Exploration Stage Company)
Dallas, Texas

We have audited the accompanying consolidated balance sheet of Mesa Energy, Inc. (an exploration stage company)
as of December 31, 2007 and the related consolidated statements of operations, members’ and stockholders’ equity
(deficit) and cash flows for each of the two years in the period ended December 31, 2007, and for the period from
inception (April 25, 2003) to December 31, 2007. These consolidated financial statements are the responsibility of
the Company’s management. Our responsibility is to express an opinion on these consolidated financial statements
based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audits to obtain reasonable assurance about
whether the consolidated financial statements are free of material misstatement. The Company is not required to
have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our audit included
consideration of internal control over financial reporting as a basis for designing audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant estimates made by management, as well as

evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
financial position of the Company as of December 31, 2007 and the results of their operations and their cash flows
for the periods described above, in conformity with United States generally accepted accounting principles.

The accompanying consolidated financial statements have been prepared assuming that the Company will continue
as a poing concern. As discussed in Note 2 to the consolidated financial statements, the Company has generated
significant losses from operations, has an accumulated deficit and has a working capital deficit at December 31,
2007, which together raises substantial doubt about the Company’s ability to continue as a going concern.
Management’s plans in regards to these matters are also described in Note 2. The consolidated financial statements
do not include any adjustments that might result from the outcome of this uncertainty.

GBH CPAs, PC
www.gbhepas.com
Houston, Texas
May 5, 2008




MESA ENERGY, INC.

(An Exploration Stage Company)
Consolidated Balance Sheet
December 31, 2007
ASSETS
Current assets
Cash

Oil and gas properties, using successful efforts accounting
Properties not subject to amortization, less impairment of $27,140

Fumiture and equipment, iess accumulated depreciation of $4,459

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' DEFICIT

Current liabilities

Accounts payable-trade

Accrued expenses

Accrued expenses-related parties

Deposits

Convertible debt

Notes payable-related parties
TOTAL CURRENT LIABILITIES

Asset retirement obligations
TOTAL LIABILITIES

Stockholders’ Deficit
Preferred stock, par value $0.001, 10,000,000 shares authorized,
-0- shares issued and outstanding.
Commeon stock, par value $0.001, 100,000,000 shares authorized,
11,046,115 shares issued and outstanding.
Additional paid-in capital
Accumulated deficit during the exploration stage
TOTAL STOCKHOLDERS’ DEFICIT

TOTAL LIABILITIES AND
STOCKHOLDERS’ DEFICIT

27,443

668,781

744

696,968

18,498
2,799
49,562
30,000
250,000
487,400

838,259

9,357

847,616

11,046
1,263,296
(1,424,990

(150,648)

696,968

See accompanying summary of accounting policies and notes to financial statements. -
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MESA ENERGY, INC,
(An Exploration Stage Company)
Consolidated Statements of Operations
For the Years Ended December 31, 2007 and 2006 and For the Period

from Inception (April 25, 2003) to December 31, 2007

Revenues

Operating expenses
Rent expense
Legal and professional
Exploration cost
Depreciation, depletion, amortization, accretion, and impairment
Other general and administrative expenses

Total operating expenses

Loss from operations

Other income (expenses)
Interest expense
Consulting income
Interest income

Other income

Net loss

Net loss per share - basic and diluted

Weighted average number of shares outstanding
basic and fully diluted

See accompanying summary of accounting policies and notes to financial statements.
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Inception to
December 31,
2007 2006 2007

$ - 5 - $ -

26,595 25,024 117,064

114,056 203,659 378,040

25,037 27,389 344,451

28,554 174 32,716

66,835 112,939 282,191

261,077 369,185 1,154,462

(261,077 (369,185) (1,154,462)

(246,350) (23,798) (280,652)

- 2,400 7,553

487 767 1,299

- 1,247 1,272

$ (506,940) $(388,569)  $(1,424,990)
3 (0,05 $ (0.09)
10,877,476 8,659,620




Balances at April 25, 2003 (inception)
Contributions

Net loss

Balances at December 31, 2003

Contributions

Draws

Imputed Interest

Net loss

Balances at December 31, 2004

Contributions

Imputed Interest

Net loss

Balances at December 31, 2005

Contributions

Net loss from January 1, 2006 to March 3, 2006
Merger with Mesa Energy, Inc. (Co.)

Fair value of options and warrants issued for services
Shares issued for ¢ash

Net loss from March 4, 2006 to December 31, 2006
Balances at December 31, 2006

Shares issued for cash

Discount on convertible debt

Net loss

Balances at December 31, 2007

See accompanying summary of accounting policies and notes to financial statements,

MESA ENERGY, INC.
(An Exploration Stage Company)
'Consolidated Statement of Members’ and Stockholders® Equity (Deficit)
For the Period from Inception (April 25, 2003) to December 31, 2007

Common Stock
Additional
Members' Paid-in Accumulated

Equity Shares Par Value Capital Deficit Totals
s - - ] - 3 - s - $ -
157,416 . . . - 157,416
(152.274) . . . - (152274)
5,142 - - - . 5,142
372,673 - - - - 372,673
{70,000) - - - . (70,000)
11,508 - - - - 11,508
(166,278) - - - {166,278)
153,045 . - - - 153,045
94,766 - - - - 94,766
5,134 - - - - 5,134
(210,929) - - - - (210,929)
42,016 - - - - 42,016
22,743 - - . - 22,743
(50,495) - - - (50,495)
(14,264) 10,000,000 10,000 584,240 (579,976) -
- - - 19,075 - 19,075
- 629,715 630 264,770 - 265,400
- - - - (338,074) (338,074)
- 10,629,715 10,630 858,085 (918,050) (39335)
- 416,400 416 207,884 - "208,200
- - - 187,427 - 187,427
- - - - (506,940) (506,940)
$ - 11,046,115 $ 11,046 $1,263,296 $(1,424 990} $(150,648)
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MESA ENERGY, INC.
(An Exploration Stage Company)
Consolidated Statements of Cash Flows
For the Years Ended December 31, 2007 and 2006
and For the Period from Inception (April 25, 2003) to December 31, 2007

Inception to
December 31,
2007 2006 2007

CASH FLOWS FROM OPERATING ACTIVITIES
Net loss 3 (506,940) $ (388,569) $ (1.424,900)
Adjustments to reconcile net loss to net cash

used in operating activities:

Imputed interest - - 16,642
Amortization of debt discount 187,427 - 187,427
Depreciation, depletion, amortization, accretion, and impairment 28,554 174 N6
Options and warrants issued for services - 19,075 19,075
Changes in operating assets and liabilities:
Prepaid expenses and other current assets - 17,000 -
Accounts payable 15,773 51,801 18,498
Accrued cxpenses 10,023 15,273 82,361
CASH USED IN OPERATING ACTIVITIES (265,163) (285,246) {1,068,271)
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of fixed assets - - (5,203)
Proceeds from sale of assets 50,000 . 50,000
Oil & gas development costs (68,825) (428,197) {737,681)
CASH USED FOR INVESTING ACTIVITIES (18,825) (428,197) (692,884)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from the sale of stock 208,200 265,400 473,600
Borrowings on debt from related parties 49,000 230,400 - 680,000
Borrowings on debt - 250,000 250,000
Members’ contributions - 22,743 647,598
Members® distributions - - (70,000)
Principal payments on debt from related parties (13,000) - (193.,000)
CASH PROVIDED BY FINANCING ACTIVITIES 244,200 768,543 1,788,598
NET INCREASE (DECREASE) IN CASH (39,788) 55,100 27,443
CASH AT BEGINNING OF PERIOD 67,231 12,131 -
CASH AT END OF PERIOD $ 27443 $ 67231 $ 27443
Supplemental disclosures of cash flow information:
Cash paid for interest $ 30,966 $ 12,697 $ 43,663
Cash paid for income taxes $ - $ - $ -
Non-cash disclosures:
Revision of asset retirement obligation $ 6,622 $ - $ 6,622
Increase in asset retirement obligation $ 2,862 $ 7,500 $ 14862

Sec accompanying summary of accounting policies and notes to financial statements.
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Mesa Energy, Inc.
(An Exploration Stage Company)
Notes to Consolidated Financial Statements

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Organization and Nature of operations

Mesa Energy, Inc. was originally incorporated as North American Risk Management, Inc. on January 24, 2001 in
the State of Colorado. On February 13, 2006, the name was changed to Mesa Energy, Inc. On March 3, 2006, Mesa
Energy, Inc. was the surviving entity in a merger with Mesa Energy, LLC, a Texas limited liability company, which
was formed April 25, 2003 to serve as an independent exploration and production company. Subsequently, the
company was reincorporated in the State of Nevada by merging into Mesa Energy, Inc., a Nevada corporation on
March 13, 2006. The company is engaged primarily in the acquisition, development, production, exploration for,
and the sale of, oil and gas and the associated liquids.

Mesa’s primary oil and gas drilling and production operations are conducted through our wholly owned subsidiary,
Mesa Energy Operating, LLC, a Texas limited liability company qualified as an operator in Texas, Oklahoma and
Wyoming. All significant intercompany accounts and transactions have been eliminated in consolidation,

Use of estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires
management t0 make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates.

Revenue recognition

Mesa records oil and gas revenues following the entitlement method of accounting for production, in which any
excess amount received above Mesa’s share, is treated as a liability. If less than Mesa’s share is received, the
underproduction is recorded as an asset.  Mesa has had no revenues as of December 31, 2007.

Cash and cash equivalents

Cash and cash equivalents include cash in banks. All cash in banks is unrestricted.
Oil and gas properties

Mesa uses the successful efforts method of accounting for oil and gas producing activities. Costs to acquire mineral
interests in oil and gas properties, to drill and equip exploratory wells that find proved reserves, to drill and equip
development wells and related asset retirement costs are capitalized. Costs to drill exploratory wells that do not find
proved reserves, geological and geophysical costs, and costs of carrying and retaining unproved properties are
expensed.

Unproved oil and gas properties that are individually significant are periodically assessed for impairment of value,
and a loss is recognized at the time of impairment by providing an impairment allowance. Other unproved
properties are amortized based on the Company’s experience of successful drilling and average holding period.
Capitalized costs of producing oil and gas properties, after considering estimated residual salvage values, are
depreciated and depleted by the unit-of-production method. Support equipment and other property and equipment
are depreciated over their estimated useful lives.

-On the sale or retirement of a complete unit of a proved property, the cost and related accumulated deprecia.tipn,
depletion, and amortization are eliminated from the property accounts, and the resultant gain or loss is recogpl;ed
On the retirement or sale of a partial unit of proved property, the cost is charged to accumulated depreciation,
depletion, and amortization with a resulting gain or loss recognized in income.

On the sale of an entire interest in an unproved property for cash or cash equivalent, gain or loss on the sale is
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recognized, taking into consideration the amount of any recorded impairment if the property had been assessed
individually. If a partial interest in an unproved property is sold, the amount received is treated as a reduction of the
cost of the interest retained.

Long-lived assets

Long-lived assets to be held and used or disposed of other than by sale are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount may not be recoverable. When required,
impairment losses on assets to be held and used or disposed of other than by sale are recognized based on the fair
value of the asset. Long-lived assets to be disposed of by sale are reported at the lower of its carrying amount or fair
value less cost to sell.

Property and equipment

Property and equipment consists of office furniture and equipment and is depreciated using the straight-line method
over their estimated useful lives of 5 years.

Income taxes

Provisions for income taxes are based on taxes payable or refundable for the current year and deferred taxes on
temporary differences between the amount of taxable income and pretax financial income and between the tax bases
of assets and Liabilities and their reported amounts in the financial statements. Deferred tax assets and liabilities are
included in the financial statements at currently enacted income tax rates applicable to the period in which the
deferred tax assets and liabilities are expected to be realized or settled as prescribed in FASB Statement No. 109,
Accounting for Income Taxes. As changes in tax laws or rate are enacted, deferred tax assets and liabilities are
adjusted through the provision for income taxes.

In July 2006, the FASB issued FIN 48 - “Accounting for Uncertainty in Income Taxes,” an interpretation of FAS
109 (“FIN 48"}, effective for years beginning after December 15, 2006. FIN 48 establishes a more-likely-than-not
threshold for recognizing the benefits of tax return positions in the financial statements. Also, FIN 48 implements a
process for measuring those tax positions which meet the recognition threshold of being ultimately sustained upon
examination by the taxing authorities. The adoption of FIN 48 had no material impact to Mesa’s financial
statements.

Recently issued accounting pronouncements

Mesa does not expect the adoption of recently issued accounting pronouncements to have a significant impact on
Mesa results of operations, financial position or cash flow.

NOTE 2 — GOING CONCERN

As indicated in the accompanying consolidated financial statements, Mesa has incurred recurring losses from
operations resulting in an accumulated deficit of $1,424,990 and has a working capital deficit of $810,816 at
December 31, 2007. These conditions raise substantial doubt as to Mesa’s ability to continue as a going concern.
To finance Mesa’s net losses, early stage stock has been sold and officers and directors have funded Mesa through
notes payable (see Note 4). There can be no assurance that additional stock can be sold or that the officers and
directors will have the ability to continue to make financing available to Mesa in the future. The officers and
directors are under no legal obligation to provide additional loans to the company. In the event that the officers
cannot continue to make such loans, or that Mesa does not receive funds from other sources, Mesa may be unable to
continue to operate as a going concern. The financial statements do not include any adjustments that might be
necessary if Mesa is unable to continue as a going concern.

NOTE 3 - OIL AND GAS PROPERTIES

All of Mesa’s oil and gas properties are located in the United States. No amortization of expense was recorded in
2007 as no production or sales occurred.

The carrying value, net of accretion and impairment, at December 31, 2007 of Mesa’s oil and gas properties are:




Prospect Net Ca Value

Coal Creek Prospect $ 205,085
Frenchy Springs Prospect 463,696
Total s 668,781

Costs excluded from amortization at December 31, 2007 were:

Acquisition Expioration
Year Incurred Costs Costs Impairment Total
2006 and prior $ 236,963 $ 421,598 §$ - S 658,561
2007 - 37,360 (27,140) 10,220
Total 3 236963 $ 458957 § (27,140) §$ 668,781

Mesa holds oil and gas lease interests in Oklahoma and Wyoming. The leases are classified as “Properties not
subject to amortization” in Mesa’s financial statements. Mesa evaluates each of its propesties upon completion of
drilling and assessment of reserves to either classify as “Properties subject to amortization” or impair the properties.

Coal Creek Prospect — Sequoyah County, Oklahoma

The Coal Creek Prospect is a developmental prospect targeting the Brent Sand, a shallow gas reservoir present in the
Arkoma Basin of eastern Oklahoma. Approximately 800 acres are under lease near the town of Muldrow,
Oklahoma, and the acreage includes the Cook #1, a completed and tested gas well awaiting pipeline hook-up.

On December 26, 2007, Mesa Energy, Inc. completed a “farm-out” transaction with Wentworth Operating Company
of Edmond, OK, wherein Wentworth will acquire Mesa’s pipeline right-of-way and will construct a natural gas
gathering system and approximately three miles of pipeline to connect the Cook #1 and future wells to an Arkansas
Oklahoma Gas Company (AOG) pipeline. In addition, Wentworth will fund, drill and complete the Gipson #1, a
direct offset to the Cook #1.

Wentworth made an advance deposit of $30,000 against the acquisition price of $60,000 for the pipeline right-of-
way with the balance payable out of net proceeds from the initial gas sales from Cook #1 and Gipson #1. Upon
completion of the work described above, Wentworth will earn an assignment of the pipeline right-of-way and a 70%
working interest in the project. Further development of up to five additional offset drilling locations is dependent
upon the results of the Cook #1 and Gipson #1 wells.

Frenchy Springs Prospect — Johnson County, Wyoming

The Frenchy Springs Prospect is located on the west flank of the Powder River Basin on federal lands approximately
seven miles northwest of the town of Midwest in Johnson County, Wyoming.

The initial test well, the Mesa Energy #23-22, was drilled by Mesa Energy Operating, LLC, in August, 2006 Two
out of five potential productive zones have been tested and determined to be uneconomical, Mesa continues to
evaluate the remaining three zones. Weather and environmental restrictions do not allow work on the location
during the pertod from February through July of each year limiting the time available for development of the well on
location. Additional geological and engineering testing is planned for May of 2008, and additional completion
efforts in the unevaluated zones are planned for Fall 2008.

On January 4, 2007, Mesa sold a 10% working interest in the prospect to a third party for $50,000 reducing Mesa’s
overall working interest to 50%. No gain or loss was recognized for sales of the partial working interests in
accordance with FAS 19 Financial Accounting and Reporting by Oil and Gas Producing Companies. Mesa Energy
Operating, LLC, is the operator of the Frenchy Springs Prospect.

NOTE 4 — SHORT-TERM DEBT - RELATED PARTIES

At December 31, 2007, short-term debt consisted of three notes payable to related parties for cash loaned to the
company. Two of the notes totaling $451,400 are payable to entities owned by the founders and bear interest ata
rate of 6% per annum with principal and interest to mature on March 31, 2009. The third note was executed du_rmg
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the year ended December 31, 2006 for $49,000 to the Company’s CEO. As of December 31, 2007, principal
payments totaling $13,000 have been repaid to the CEO on this note.

NOTE 5 - CONVERTIBLE PROMISSORY NOTE

Mesa borrowed $250,000 under a convertible note from a private investor and consultant to the company. This note
bears interest at 12% per annum and matured on September 30, 2007, but was extended until September 29, 2008.
The note provides the investor the right to convert any or all of the outstanding debt to Mesa Energy common
shares, at $0.50 per share, any time prior to the maturity date. Attached to the note were three yea.r warrants for
300,000 common shares of Mesa Energy stock exercisable at $0.50 per share.

Mesa has evaluated the terms of the convertible note and attached warrants in accordance with EITF 98-5 and EITF
00-27, The relative fair value of the warrants under the Black-Scholes option pricing model was $93,713, which
was recorded as a debt discount on the convertible note and amortized using the effective interest method over the
term of the note. The parameters used in the Black-Scholes valuation model were: a risk-free interest rate of 4.62%;
the current stock price on the date of issuance of $0.50 per common share; the exercise price of the warrants of
$0.50 per share of common stock; an expected term of three years; volatility of 214.54% and an expected dividend
yield of 0.0%. Mesa also determined that the issuance of the warrants created a beneficial conversion feature. Mesa
recorded a discount of $93,714 to reflect the value of the beneficial conversion feature on the convertible debt on the
date of issuance. Utilizing the effective interest method, the value of the beneficial conversion feature has been
completely amortized through the maturity date of the debt in accordance with EITF 00-27. For the year ending
December 31, 2007, a total of $187,427 was charged to interest expense associated with the amortization of the debt
discount and the beneficial conversion feature.

NOTE 6 ~ ASSET RETIREMENT OBLIGATIONS

The following is a description of the changes to the Company’s asset retirement obligations for the years ended
December 31, 2007 and 2006;

2007 2006
Asset retirement obligations at begintiing of year  § 12,000 3 4,500
Additjons for exploratory and development drilling 2,862 7,500
Accretion expense 1,117 -
Revision in cost estimates (6,622) -
Asset retirement obligations at end of year $ 9,357 $ 12,000

NOTE 7 - INCOME TAXES

Mesa uses the liability method, where deferred tax assets and liabilities are determined based on the expected future
tax consequences of temporary differences between the carrying amounts of assets and liabilities for financial and
income tax reporting purposes.

At December 31, 2007, Mesa had net operating loss carryforwards of $1,174,706 that will expire between 2023
through 2027. No tax benefit has been reported in the December 31, 2007 financial statements since the potential
tax benefit is offset by the valuation allowance. Mesa utilized an effective tax rate of 35% as its estimate of its
future tax rate.

At December 31, 2007 and 2006, deferred tax assets consisted of the following:

2007 2006
Deferred tax assets
Net operating losses $ 411,147 $ 108,000
Less: valuation allowance (411,147 {108,000)
Net deferred tax asset s - s .

Due to the change in ownership provisions of the Tax Reform Act of 1986, net operating loss carryforwards for
federal income tax reporting purposes are subject to annual limitations. Should a change in ownership occur, net
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operating loss carryforwards may be limited as to use in future years.
NOTE 8 - COMMITMENTS AND CONTINGENCIES
Mesa is not currently involved in any pending legal proceedings.

Mesa is subject to cash calls related to its various investments in oil and gas prospects. The potential cash calls are
in the normal course of business for Mesa’s oil and gas interests. Mesa will require funds in excess of its net cash
flows from operations to meet its cash calls for its various interests in oil and gas prospects to explore, produce,
develop, and eventually sell the underlying natural gas and oil products.

NOTE 9 - STOCKHOLDERS’ EQUITY

On March 3, 2006, Mesa Energy, LLC, merged with Mesa Energy, Inc., a Colorado corporation. Mesa Energy, Inc.
(Colorado) (formerly known as North American Risk Corporation, Inc.) issued 9,100,000 shares in exchanges for all
of the assets and liabilities of Mesa Energy, LLC. -

On March 13, 2006, the combined entity merged with Mesa Energy, Inc., a Nevada Corporation, Mesa Energy, Inc.
(Nevada) issued 900,000 shares of common stock on a 1:1 basis to Mesa Energy, Inc. (Colorado).

Neither new entity had any assets, liabilities or operations. Both of the above transactions were accounted for as
recapitalizations of Mesa.

During the year ended December 31, 2006, Mesa issued 629,715 shares of common stock for cash proceeds of
$265,400 in a series of transactions, Mesa also issued 30,000 warrants for servwes The optlons and warrants were
valued at $19,075 using the Black Scholes Model.

During the year ended December 31, 2007, Mesa issued 416,400 shares of common stock for cash proceeds of
$208,200.

NOTE 10 — SUBSEQUENT EVENTS

On January 1, 2008, Mesa Energy, Inc. acquired Poydras Energy Partners, LLC, a Louisiana operating company,
along with its principal asset, the Main Pass 35 Project. The Project has been shut down since Hurricane Katrina.
The wells were undamaged but there was extensive damage to the processing facility. Poydras Energy Pariners,
LLC, will operate the property as a wholly owned subsidiary of Mesa.

Mesa acquired 50% of its interest in Poydras from its Chief Executive Officer in exchange for a $100,000
promissory note from Mesa. The note bears interest at 6% and is due on March 31, 2008. Mesa also issued
1,500,000 shares of common stock to acquire the remaining 50% interest from affiliates of David Freeman, Freeman
Energy, LLC (1,000,000 shares) and HS Investments (500,000 shares) on January 25, 2008. On January 1, 2008,
Mesa entered into an employment agreement with Mr. Freeman as its Executive Vice-President of Oil & Gas
Operations.

Unaudited Pro Forma Combined Condensed Financial Statements of Mesa Energy, Inc. and Poydras Energy
Partners, LLC

The unaudited pro forma combined condensed statements of operations for the year ended December 31, 2007 are

presented as if the acquisition had taken place on January 1, 2007 by combining the historical results of Poydras
Energy Partners, LLC and Mesa Energy, Inc.
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The pro forma combined condensed statements of operations are presented for informational purposes only and are
not necessarily indicative of the results of operations that actually would have been achieved had the acquisition
been consummated as of that time, or is it intended to be a projection of future results. The unaudited pro forma

results were as follows:

Revenues

General and administrative expenses
Rent expense
Legal and professional
Exploration cost
Depreciation, depletion, amortization,
accretion, and impairment
Other general and administrative expenses

Total general and administrative expense
Loss from operations
Other income (expenses)

Interest expense

Consulting income

Interest income

Other income

Net loss

Following Mesa’s acquisition of Poydras as a wholly owned subsidiary, Poydras entered into two (2) Participation
Agreements with respect to the Main Pass 35 Project. One of the Participation Agreements was with Roky
Operating, LLC, which acquired a 40% working interest (30% net revenue interest). The other Participation
Agreement was entered into with Hayhurst Investments, Ltd. (“Hayhurst™), which acquired a 3% working interest
{2.25% net revenue interest). In addition, Hayhurst was granted an option to acquire up to an additional 7% working

Poydras
Energy Combined
Mesa Partners, Pro Formsa Pro Forma

Energy, Inc. LLC Adjustments Results

- 3 60,571 - 60,571
26,595 - - 26,595
114,056 1,092 - 115,148
25,037 17,249 - 42,286
28,554 - - 28,554
66,835 54,082 - 120,917
261,077 72,423 - 333,500
(261,077) (11,852) - (272,929)
(245,350) - - (246,350)
487 - - 487
(506,940} $ (11,852) - {518,792)

interest (5.25% net revenue interest) in the Project. This option expired on April 30, 2008.

On March 20, 2008, Mesa’s Articles of Incorporation were amended to increase its total number of authorized

common shares to 100,000,000 and to establish 10,000,000 authorized preferred shares.

On April 4, 2008, Mesa repaid principal of $36,000 and accrued interest of $556 to Randy M. Griffin, our CEO, as a
reduction of Mesa's related party debt. In addition, on April 4, 2008, Mesa also repaid principal of $100,000 and

accrued interest of $1,545 to Randy M. Griffin to repay the promissory note related to the acquisition of Poydras.
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MESA ENERGY, INC.

(An Exploration Stage Company)
Consolidated Balance Sheets
{Unaudited)
June 30, 2008 December 31, 2007
ASSETS
Current assets
Cash $ 1,648,389 $ 27,443
Accounts receivable - -
TOTAL CURRENT ASSETS 1,648,389 27,443
Oil and gas properties, using successful efforts accounting
Properties not subject to amortization, less accumulated impairment of
$27,140 and $27,140, respectively 851,862 668,781
Furniture and equipment, less accumulated depreciation of $4,607
and $4,459, respectively 596 744
Prepaid asset retirement cost 600,830 -
TOTAL ASSETS $ 3,101,677 $ 696,968
LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
Current liabilities
Accounts payable trade $ 51,586 $ 18,498
Accrued expenses 5,203 2,799
Accrued expenses-related parties 66,680 49,562
Advances from joint interest owners 300,000 -
Deposits 30,000 30,000
Notes payable-related parties 451,400 487,400
Convertible debt 250,000 250,000
TOTAL CURRENT LIABILITIES 1,154,869 838,259
Non-current liabilities
Asset retirement obligations 399,034 9,357
TOTAL LIABILITIES 1,553,902 847,616
Stockholders® Equity (Deficit)
Preferred stock, par value $0.001, 10,000,600 shares authorized

=0- and -0- shares issued and outstanding, respectively - -
Common stock, par value $0.001, 100,000,000 shares authorized,

12,546,115 and 11,046,115 shares issued and outstanding, respectively 12,546 11,046
Additional paid-in capital 2,042,867 1,263,296
Accumulated deficit during the exploration stage (507,638) (1,424,990)

TOTAL STOCKHOLDERS’ EQUITY (DEFICIT) 1,547,775 (150,648)
TOTAL LIABILITIES AND
STOCKHOLDERS' EQUITY (DEFICIT) 3 3,101,677 $ 696,968

See accompanjring summary of accounting policies and notes to financial statements.
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MESA ENERGY, INC.
(An Exploration Stage Company)
Consolidated Statements of Operations
For the Three Months Ended June 30, 2008 and 2007, the Six Months Ended June 30, 2008 and 2007
and the period from Inception (April 25, 2003) to June 30, 2008

(Unaudited)
For the Three Months Ended For the Six Months Ended Inception to
June 30, June 30, June 30, 2008
2008 2007 2008 2007
Revenues $ - $ - $ - $ -
Operating expenses
Rent expense 6,878 4219 16,048 10,547 133,112
Legal and professional 37,848 58,348 382,134 95,320 760,174
Exploration cost 6,350 - 15,292 359,743
Depreciation, depletion, amortization, - 148
accretion, and impairment 74 32,864
Other general and administrative expenses 4]1,871 10,996 313,032 24,287 595,223
Gain on sale of oil and gas properties (210,000) - (1,673,620) (1,673,620)
Total operating expenses (116,979) 73,563 (946,966) 130,154 207,496
[ncome (loss) from operations 116,979 (73,563) 946,966 (130,154) (207.496)
Other income (expenses)
Interest expense (21,220) (14,311) (39,626) (28,531) (320,278)
Consulting income - 7,553
Interest income 7,825 184 8,201 411 9,500
Other income - 1,810 3,082
Net income {loss) 103,584 $ (87,690) 917,351 (158,274) $ (507,639)
Net income (loss} per share:
Basic $ ¢.01 $ (01 $ 0.07 (0.01)
Diluted $ om $ (001) $ 007 (0.01)
Weighted average number of shares
outstanding:
Basic 12,546,115 - 10,850,594 12,537,873 10,740,765
Diluted 13,476,115 11,680,594 13,458,533 11,570,765

See accompanying summary of accounting policies and notes to financial statements.
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Balances at April 25, 2003 (inception)
Contributions

Net toss

Balances at December 31, 2003

Contributions

Draws

Imputed Interest

Net loss

Balances at December 31, 2004

Contributions

Imputed Interest

Net loss

Balances at December 31, 2005

Contributions

Net loss from January I, 2006 to March 3, 2006
Merger with Mesa Energy, Inc. (Co.)

Fair value of options and warrants issued for services
Shares issued for cash

Net loss from March 4, 2006 to December 31, 2006

Balances at December 31, 2006

MESA ENERGY, INC.

{An Exploration Stage Company)
Statement of Members and Stockholders® Equity (Deficit)
For the period from Inception (April 25, 2003) to June 30, 2008

See accompanying summary of accounting policies and notes to financial statements.
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(Unandited)
Common Stock
Additional
Members' Par Paid-in Accumulated
__Equity Shares Value Capital deficit Totals

3 - - L T s - $ - $ -
157,416 - - - - 157,416
(152,274) - - - (152,274)
5,142 - . - - 5,142
372,673 - - - - Ine673
(70,000) - - - - (70,000)
11,508 - - - - 11,508
(165,278) - - - - (166,278)
153,045 - - - - 153,045
94,766 - - - - 94,766
5,134 - - - - 5,134
(210,929) - - - - (210,929)
42,016 - - - - 42,016
22,743 - - - - 22,743
{50,495) - - - - (50,495)
(14,264) 10,000,000 10,000 584,240 (579.976) -
. . . 19,075 - 19,075
- 629,715 630 264,770 - 265,400
. . - - (338,074) (338,074)
10,629,715 10,630 868,085 (518,050) (39.335)



Shares issued for cash
Discount on convertible debt
Net loss

Balances at December 31, 2007

Shares issued for purchase of stock of
Poydras Energy Partners, LLC

Warrants issued with sale of oil and gas property

Net income

Balances at March 31, 2008

Net income

Balances at June 30, 2008

Balances at June 30, 2008

See accompanying summary of accounting policies and notes to financial statements.

MESA ENERGY, INC.

{An Exploration Stage Company)
Statement of Members and Stockholders’ Equity (Deficit), continued
For the period from Inception (April 25, 2003) to June 30, 2008

(Unaudited)
s - 416,400 $ 416 § 207,784 b - $ 208200
- - - 187,427 - 187,427
- - - - (506,940) (506,940)
- 11,046,115 11,046 1,263,296 (1,424,990) (150,648)
- 1,500,000 1,500 748,500 - 750,000
- - - 31071 - 31,01
- - - - 813,767 813,767
s - 12,546,115 $ 12,546 $2,042,867 $(611,223) $ 1,444,190
- - - - 103,584 103,584
$ - 12,546,115 $ 12,546 $2,042,867 $(507,639) $1,547,774
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MESA ENERGY, INC.
(An Exploration Stage Company)
Consolidated Statements of Cash Flows
Six Months Ended June 30, 2008 and 2007
and the pericd from Inception (April 25, 2003) to June 30, 2008

(Unaudited)
For the Six Months Ended Inception to
June 30, June 30, 2008
2008 2007
CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss) $ 917,352 $ (158,274) $ (507,638)
Adjustments to reconcile net income to net cash
provided by operating activities:
Imputed interest . - 13,489 16,642
Amortization of debt discount - - 187,427
Depreciation and impairment expense - - 32,716
Options and warrants issued for services - - 19,075
Changes in operating assets and liabilities:
Accounts payable 33,087 {66) 51,585
Accrued expenses 19,521 645 101,882
Recompletion Deposits 300,000 300,000
CASH (USED) BY OPERATING ACTIVITIES 1,269,960 (144,206) 201,689
CASH FLOWS FROM INVESTING ACTIVITIES
Oil and gas development costs 444 {36,794) (737,237
Proceeds from sale of assets - 50,000
Purchases of fixed assets (183,377) - (188,580)
Prepaid Asset Retirement Cost (600,830 (600,830)
CASH PROVIDED (USED) FOR INVESTING ACTIVITIES (783,763) (36,794) (1,476,647)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from the sale of stock - 100,000 473,600
Borrowings on debt from related parties - 25,000 680,400
Borrowings on debt - - 250,000
Plugging Liability Reserve 389,677 ' 389,677
Common Stock - Par 1,500 1,500
Members contributions - - 647,598
Members distributions - - (70,000)
Principal payments on debt from related parties ' (36,000) - (229,000)
Additional Paid-in Capital 779,571 779,571
CASH PROVIDED BY FINANCING ACTIVITIES 1,134,748 125,000 2,923,346
NET CHANGE IN CASH 1,620,946 (56,000) 1,648,389
CASH AT BEGINNING OF PERIOD 27,443 67,230 -
CASH AT END OF PERIOD $ 1,648,389 $ 11,230 $ 1,648,389

See¢ accompanying summary of accounting policies and notes to financial statements.
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MESA ENERGY, INC.
(An Exploration Stage Company)
Consolidated Statements of Cash Flows, continued
Six Months Ended June 30, 2008 and 2007
and the period from Inception (April 25, 2003) to June 30, 2008
{Unaudited)

Supplemental disclosures of cash flow information:
Cash paid for interest *
Cash paid for income taxes

22,510 $ 15042

2 w0
]
o
[

Non-cash disclosures:

Note payable issued for purchase of Poydras Energy
Partners, LLC

Common stock issued for purchase of Poydras Energy
Partners, LLC

Warrants issued with the sale of oil and gas property
Revision of asset retirement obligation
Increase in asset retirement obligation

100,000

750,000
31,071

N oren o
L= B B IR L]
[

See accompanying summary of accounting policies and notes to financiai statements.
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51,704

100,000

750,000
31,07
6,622
14,862



Mesa Energy, Inc.
(An Exploration Stage Company)
Notes to Consolidated Financial Statements
(Unaudited)

NOTE 1 ~ ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of financial statement presentation

The accompanying unaudited interim consolidated financial statements have been prepared by Mesa Energy, Inc. in
accordance with generally accepted accounting principles for interim financial information. Accordingly, they do
not include all of the information and footnotes required by generally accepted accounting principles for complete
financial statements. The information furnished in the interim consolidated financial statements includes normal
recurring adjustments and reflects all adjustments, which, in the opinion of management, are necessary for a fair
presentation of such financial statements, These interim consolidated financial statements should be read in

conjunction with Mesa Energy’s most recent audited consolidated financial statements and notes thereto dated
December 31, 2007.

Organization and nature of operations.

Mesa Energy, Inc. was originally incorporated as North American Risk Management, Inc. on January 24, 2001 in
the State of Colorade. On February 13, 2006, the name was changed to Mesa Energy, Inc. On March 3, 2006, Mesa
Energy, Inc. was the surviving entity in a merger with Mesa Energy, LLC, a Texas limited liability company, which
was formed April 25, 2003 to serve as an independent exploration and production company. Subsequently, the
company was reincorporated in the State of Nevada by merging into Mesa Energy, Inc., a Nevada corporation on
March 13, 2006. The company is engaged primarily in the acquisition, development, production, exploration for,
and the sale of, oil and gas and the associated liquids.

Mesa’s primary oil and gas drilling and production operations are conducted through our wholly owned subsidiary,
Mesa Energy Operating, LL.C, a Texas limited liability company qualified as an operator in Texas, Oklahoma and
Wyoming. Al significant intercompany accounts and transactions have been eliminated in consolidation.

Use of estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates.

Oil and gas properties

Mesa uses the successful efforts method of accounting for oil and gas producing activities. Costs to acquire mineral
interests in oil and gas properties, to drill and equip exploratory wells that find proved reserves, to drill and equip
development wells and related asset retirement costs are capitalized. Costs te drili exploratory wells that do not find
proved reserves, geological and geophysical costs, and costs of carrying and retaining unproved properties are
expensed.

Unproved oil and gas properties that are individually significant are periodically assessed for impairment of value,
and a loss is recognized at the time of impairment by providing an impairment allowance. Other unproved
properties are amortized based on the Company’s experience of successful drilling and average holding period.
Capitalized costs of producing oil and gas properties, after considering estimated residual salvage values, are
depreciated and depleted by the unit-of-production method. Support equipment and other property and equipment
are depreciated over their estimated useful lives.

On the sale or retirement of a complete unit of a proved property, the cost and related accumulated depreciation,
depletion, and amortization are eliminated from the property accounts, and the resultant gain or loss is recognized.
On the retirement or sale of a partial unit of proved property, the cost is charged to accumulated depreciation,
depletion, and amortization with a resulting gain or loss recognized in income.
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On the sale of an entire interest in an unproved property for cash or cash equivalent, gain or loss on the sale is
recognized, taking into consideration the amount of any recorded impairment if the property had been assessed
individually. If a partial interest in an unproved property is sold, the amount received is treated as a reduction of the
cost of the interest retained.

Recently issued accounting pronouncements

Mesa does not expect the adoption of recently issued accounting pronouncements to have a significant impact on
Mesa results of operations, financial position or cash flows.

NOTE 2 - GOING CONCERN

As indicated in the accompanying consolidated financial statements, Mesa has incurred recurring losses from
operations resulting in an accumulated deficit during the exploration stage of $507,638 and currently has no source
of recurring revenue. Mesa has working capital of $493,520 at June 30, 2008. These conditions raise substantial
doubt as to Mesa’s ability to continue as a going concern. To finance Mesa’s net losses, early stage stock has been
sold and officers and directors have funded Mesa through notes payable (see Note 4). There can be no assurance
that additional stock can be sold or that the officers and directors will have the ability to continue to make financing
available to Mesa in the future. The officers and directors are under no legal obligation to provide additional loans
to the company. In the event that the officers cannot continue to make such loans; create a source of recurring
revenues; or that Mesa does not receive funds from other sources, Mesa may be unable to continue to operate as a
going concern. The financial statements do not include any adjustments that might be necessary if Mesa is unable to

continue as a going concern.

NOTE 3 - OIL AND GAS PROPERTIES

All of Mesa’s oil and gas properties are located in the United States. No depletion expense was recorded during the
period from inception through June 30, 2008 as no production or sales occurred.

The carrying values, net of impairment, at June 30, 2008 of Mesa’s oil and gas properties are:

Prospect Net Carrying Value
Main Pass 35 Project $ -
Coal Creek Prospect 206,085
Frenchy Springs Prospect 462,252
IP #1 -
Total $ 668,337

Costs excluded from amortization at June 30, 2608 were:

Acquisition Exploration
Year Incurred Costs Costs Impairment Total
2006 and prior $ 236,963 % 421,598 § - § 658,561
2007 - 37,360 (27,140) 10,220
2008 - 1,000 - 1,000
Total $ 236,963 $ 459,958 § (27,140) § 669,781

Mesa holds oil and gas lease interests in Louisiana, Mississippi, Oklahoma and Wyoming. The leases are classified |
as “Properties not subject to amortization” in Mesa’s financial statements. Mesa evaluates each of its properties
upon completion of drilling and assessment of reserves to either classify as “Properties subject to amortization™ or
impair the properties.

Main Pass 35 Project — Plaguemines Parish, Louisiana

On January 1, 2008, Mesa Energy, Inc. acquired Poydras Energy Partners, LLC, a Louisiana operating company,
along with its principal asset, the Main Pass 35 Project. The Project has been shut down since Hurricane Katrina.
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The wells were undamaged but there was extensive damage to the processing facility,. Poydras Energy Partners,
LLC, will operate the property as a wholly owned subsidiary of Mesa. Mesa owns a net working interest of 30% in
the project.

The purchase price was $850,000, paid as follows: (a) $100,000 as a note payable and (b) 1,500,000 shares of our
common stock, representing shares having a value of $750,000 based on the current selling price for our common
stock.

The acquisition has been accounted for in accordance with the provisions of Statement of Financial Standards No.
141, “Business Combinations.” The total purchase price was allocated to the net tangible assets based on the
estimated fair values. No goodwill was recorded as there was no excess of the purchase price over the net tangible
assets. The allocation of the purchase price was based upon valuation data as of January 1, 2008. The allocation of
the purchase price is as follows:

Assets:

Cash and equivalents $ 1,326
Oil and gas properties 745,309
Other assets 600,830
Liabilities:

Accounts payable (2,288)
Notes payable {105,500)
Other long term liabilities (389,677)

$ 850,000

Rehabilitation of the Main Pass 35 processing facility has begun and production is expected to be re-established in
the third quarter of 2008.

Frenchy Springs Prospect — Johnson County, Wyoming

The Frenchy Springs Prospect is located on the west flank of the Powder River Basin on federal lands approximately
seven miles northwest of the town of Midwest in Johnson County, Wyoming.

The initial test well, the Mesa Energy #23-22, was drilled by Mesa Energy Operating, LLC, in August, 2006 Two
out of five potential productive zones have been tested and determined to be uneconomical, Mesa continues to
evaluate the remaining three zones. Weather and environmental restrictions do not allow work on the location
during the period from February through July of each year limiting the time available for development of the well on
location. Additional geological and engineering testing was done in May of 2008, and additional completion efforts
in the unevaluated zones are planned for fall 2008.

On January 4, 2007, Mesa sold a 10% working interest in the prospect to a third party for $50,000 reducing Mesa’s
overall working interest to 50%. Proceeds from the sale of the working interest were recorded as a reduction in oil
and gas properties. No gain or loss was recognized for the sale of the partial working interests in accordance with
FAS 19 Financial Accounting and Reparting by Oil and Gas Producing Companies. Mesa Energy Operating, LLC,
is the operator of the Frenchy Springs Prospect.

NOTE 4 - SHORT-TERM DEBT - RELATED PARTIES

At June 30, 2008, short-term debt consisted of two notes payable to related parties for cash loaned to the company.
These notes total $451,400, are payable to entities owned by the founders and bear interest at a rate of 6% per
annum with principal and interest to mature on March 31, 2009. Two notes totaling $100,000 and $41,500 payable
to Mesa’s CEO were retired on April 4, 2008. A note payable of $100,000 related to expenses paid by Mesa’s new
Executive Vice President on Poydras’ behalf prior to the acquisition of Poydras by Mesa was also retired on April 4,
2008.

NOTE 5 - CONVERTIBLE PROMISSORY NOTE

Mesa borrowed $250,000 under a convertible note from a private investor and consuliant to the company. This note
bears interest at 12% per annum and matured on September 30, 2007, but was extended umtil
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September 29, 2008. The note provides the investor the right to convert any or all of the outstanding debt to Mesa
Energy common shares, at $0.50 per share, any time prior to the maturity date. Attached to the note are three year
warrants for 300,000 common shares of Mesa Energy stock exercisable at $0.50 per share.

NOTE 6 - COMMITMENTS AND CONTINGENCIES

Mesa is not currently involved in any pending legal proceedings.

Mesa is subject to cash calls related to its various investments in oil and gas prospects. The potential cash calls are
in the normal course of business for Mesa’s oil and gas interests. Mesa will require funds in excess of its net cash
flows from operations to meet its cash calls for its various interests in oil and gas prospects to explore, produce,
develop, and eventually sell the underlying natural gas and oil products.

NOTE 7 - STOCKHOLDERS’ EQUITY

On March 3, 2006, Mesa Energy, LLC, merged with Mesa Energy, Inc,, a Colorado corporation. Mesa Energy, Inc.
(Colorado) (formerly known as North American Risk Corporation, Inc.) issued 9,100,000 shares in exchanges for ali
of the assets and liabilities of Mesa Energy, LLC.

On March 13, 2006, the combined entity merged with Mesa Energy, Inc., a Nevada Corporation, Mesa Energy, Inc.
(Nevada) issued 900,000 shares of common stock on a 1:1 basis to Mesa Energy, Inc. (Colorado).

Neither new entity had any assets, liabilities or operations. Both of the above transactions were accounted for as
recapitalizations of Mesa.

During the year ended December 31, 2006, Mesa issued 629,715 shares of common stock for cash proceeds of
$265,400 in a series of transactions. Mesa also issued 30,000 warrants for services. The options and warrants were
valued at $19,075 using the Black Scholes Model.

During the year ended December 31, 2007, Mesa issued 416,400 shares of common stock for cash proceeds of
$208,200.

On January 17, 2008, Mesa granted 100,000 warrants to the Sharon Wilensky Revocable Trust, an affiliate of Roky
Operating, LLC, as additional consideration in connection with Roky’s acquisition of a 40% working interest in an
oil and gas property from Mesa. Mesa determined the relative fair value of the warrants under the Black-Scholes
‘valuation model to be $31,071, which was recorded as additional basis in the Main Pass 35 Project. The parameters
used in the Black-Scholes valuation model were: a risk-free interest rate of 2.46%; the current stock price on the
date of issuance of $0.50 per common share; the exercise price of the warrants of $0.50 per share of common stock;
an expected term of three years; volatility of 98.65% and an expected dividend yield of 0.0%.

On January 25, 2008, Mesa issued 1,500,000 shares of common stock to entities controlled by David L. Freeman in
exchange for a 50% member interest in Poydras Energy Partners, LLC.

On March 20, 2008, Mesa’s Articles of Incorporstion were amended to increase its total number of authorized
common shares ta 100,006,000 and to establish 10,000,000 authorized preferred shares,

NOTE 8 - MATERIAL EVENTS

On January 1, 2008, Mesa Energy, Inc. acquired Poydras Energy Partners, LLC, a Louisiana operating company,
along with its principal asset, the Main Pass 35 Project. The Project has been shut down since Hurricane Katrina.
The wells were undamaged but there was extensive damage to the processing facility. Poydras Energy Partners,
LLC, will operate the property as a wholly owned subsidiary of Mesa.

Mesa acquired 50% of its interest in Poydras from its Chief Executive Officer in exchange for a $100,000
promissory note from Mesa. The note bears interest at 6% and was due on March 31, 2008. Mesa also issued
1,500,000 shares of common stock valued at $750,000 to acquire the remaining 50% interest from affiliates of
David Freeman, Freeman Energy, LLC (1,000,000 shares) and HS Investments (500,000 shares) on
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January 25, 2008. On January 1, 2008, Mesa entered into an employment agreement with Mr. Freeman as its
Executive Vice-President of Oil & Gas Operations.

Following Mesa’s acquisition of Poydras as a wholly owned subsidiary, Poydras entered into two Participation
Agreements with respect to the Main Pass 35 Project. One of the Participation Agreements was with Roky
Operating, LLC, which acquired a 40% working interest (30% net revenue interest) in the project and 100,000
warrants of Mesa’s common stock. The total proceeds from the transaction were $2,500,000. Mesa received
$300,000 in January, 2008, $1,900,000 in April, 2008, and the balance of $300,000 in June, 2008.

Roky Operating, LLC was originally located by Trident Capital Funding, who Mesa previously contracted with to
locate an investor in the Main Pass 35 Project for a $300,000 finder’s fee upon closing of the transaction. This fee
was paid on June 30, 2008.

Mesa recorded $300,000 of the $2,500,000 in total proceeds as advances from joint interest owners. The remaining
$2,200,000 receivable was attributable to the sale of the 40% working interest. Under successful efforts accounting,
Mesa first allocated the $2,200.000 of sales proceeds to the carrying value of the properties of $776,380, which
reduced the carrying value to zero. The remaining balance of $1,423,620 was recorded as gain on sale of properties.

The other Participation Agreement was with Hayhurst Investments, Ltd. (“Hayhurst”), which acquired a 3%
working interest (2.25% net revenue interest) for $90,000, of which $50,000 was paid to Poydras prior to the end of
2007 and $40,000 was paid to Mesa in January of 2008 after the closing of its acquisition of Poydras. $40,000
recorded as gain on sale of assets represented the balance of proceeds from the sale of 3% of the project to Hayhurst.
In addition, Hayhurst was granted an option to acquire up to an additional 7% working interest (5.25% net revenue
interest) in the Main Pass 35 Project. The option originally was to expire on March 31, 2008, but was extended
through and including April 30, 2008. Pursuant to a verbal extension, the option was exercised on May 1, 2008.

NOTE 9 - SUBSEQUENT EVENTS

Rehabilitation of the Main Pass 35 processing facility is underway and production is expected to be re-established in
the third quarter of 2008.
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MANAGEMENT"S DISCUSSION AND ANALYSIS AND PLAN OF OPERATION

The following discussion of our financial condition and results of operations should be read in conjunction
with the audited financial statements and related notes for December 31, 2007, and prior years as well as the
reviewed but unaudited financial statements and related notes for March 31, 2008, both of which are included
elsewhere in this Offering Circular. Certain statements in this discussion and elsewhere in this report constitute
forward-looking statements within the meaning of Section 21E of the Exchange Act. See “Forward Looking
Statements” elsewhere in this Offering Circular, Because this discussion involves risk and uncertainties, our actual
results may differ materially from those anticipated in these forward-looking statements.

A Note About Forward-Looking Statements

The statements, other than statements of historical fact, included in this report are forward-looking
statements. Forward-looking statements generally can be identified by the use of forward-looking terminology such
as “may,” “will,” “expect,” “intend,” “estimate,” “anticipate,” “plan,” “seek,” or “believe.” We believe that the
expectations reflected in such forward-looking statements are accurate. However, we cannot assure you that such
expectations will occur. Our actual future performance could differ materially from such statements. You should
not unduly rely on these forward-looking statements, which speak only as of the date of this report. Except as
required by law, we are not obligated to release publicly any revisions to these forward-looking statements to reflect
events or circumstances occurring after the date of this report or to reflect the occurrence of unanticipated events.

Overview
Selected Financial Information Line Item Explanations

The following discussion and analysis provides information which management believes is relevant for an
assessment and understanding of our reviewed but unaudited financial condition and results of operations for June
30, 2008. The discussion should be read in conjunction with our audited financial statements and related notes for
prior years and the other financial information included elsewhere in this report.

Poydras acquisition and sale of working Interests

On January |, 2008, we acquired Poydras Energy Partners, LLC, a Louisiana limited liability company,
(“Poydras”). Poydras is a New Orleans-based oil & gas operating company, whose primary asset is a leasehold
interest in the Main Pass 35 Field, Plaquemines Parish, Louisiana (the “Main Pass 35 Project”). The Main Pass 35
Project was producing approximately 155 barrels of 0il per day prior to being shut down in advance of Hurricane
Katrina. The wells were undamaged but there was extensive damage to the processing facility. The previous owner
of the property is a public company that is now focused on deep-water, offshore drilling and production. It chose to
'sell this property because its attention has shifted to the deep-water Gulf of Mexico, making this property a non-core
asset for it. Our technical team believes that the processing facility can be repaired and the wells put back into
production in a 90- to 120-day period.

We acquired a 50% member interest in Poydras from David L. Freeman, our Executive Vice President —
Oil & Gas Operations. In exchange, we issued 1,500,000 shares of our restricted common stock to entities
controlled by him. The remaining 50% member interest in Poydras was acquired from our Chairman and CEO,
Randy M. Griffin. For his member interest in Poydras, we issued a $100,000 promissory note to him, which we paid
in full on April 4, 2008. The consideration paid to Mr. Griffin was his cost basis in such member interest, which he
had recently acquired specifically for the transfer of such interest to us.

Subsequent to our acquisition of Poydras, which became a wholly owned subsidiary of ours, Poydras
entered into two Participation Agreements with respect to the Main Pass 35 Project. One of the Participation
Agreements was with Roky Operating, LLC, which acquired a 40% working interest (30% net revenue interest).
We recorded $300,000 of the $2,500,000 total proceeds from the sale to Roky as Advances from Joint Interest
Owners. The remaining $2,200,000 receivable was attributable to the sale of the 40% working interest. Under
“successful efforts” accounting, we first allocated the sale price to the carrying value of the property ($776,380),
which reduced it to zero. The remaining balance of $1,423,620 was recorded as gain on sale of assets. §1,900,000
of the receivable was received on April 4, 2008, and the remaining $300,000 was received on June 25, 2008.
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The other Participation Agreement was with Hayhurst Investments, Ltd. (“Hayhurst”), which acquired a
3% working interest (2.25% net revenue interest) for $90,000, of which $50,000 was paid to Poydras prior to the end
0f 2007 and $40,000 was paid to Mesa in January of 2008 after the closing of its acquisition of Poydras. $40,000
was recorded as gain on sale of assets representing the balance of proceeds from the sale of 3% of the project to
Hayhurst. In addition, Hayhurst was granted an option to acquire up to an additional 7% working interest (5.25%
net revenue interest) in the Main Pass 35 Project. The option original was to expire on March 31, 2608, but was

extended through and including April 30, 2008, Pursuant to a verbal extension, the option was exercised on May 1,
2008.

Revenue

Mesa Energy, Inc., is an exploration stage company and, as of the date of this Offering Circular, has not yet
commenced production. Management believes that production from existing properties is anticipated to commence
in the third quarter of 2008,

Operating Expenses

Operating expenses to date have consisted primarily of legal and professional expenses consisting of audits,
filings and promotional and other expenses related to our public company efforts, as well as legal, prospect, and
finance fees related to the acquisition of Poydras Energy Partners, LLC, and the Main Pass 35 Project and the
subsequent sale of 50% of the working interest to Roky and Hayhurst.

Other Expenses

Other expenses consist of interest income and interest expense. Interest expense is from interest paid on
our convertible note as well as the accrual of interest on related party debt.

Comparison between Fiscal Years Ended December 31, 2007 and 2006

Revenue

Mesa Energy, Inc. is an exploration stage company and, as of the date of this Offering Circular, has not yet
commenced production. Management believes that production from existing properties is anticipated to commence
in the third quarter of 2008,

Operating Expenses

Operating expenses for the year ended December 31, 2007 was $261,077, a decrease of $108,108 from
$369,185 for the year ended December 31, 2006. The decrease was primarily due to higher legal and professional
fees and other general and administrative expenses having been incurred in 2006 for work related to Mesa’s public
filings. We will continue our efforts to manage administrative costs going forward.
Interest Income and Expense

Interest expense was $246,350 for the year ended December 31, 2007 as compared to interest expense of
$23,798 for the year ended December 31, 2006, an increase of $222,552, The increase was due to interest on the
convertible debt of $250,000 and related party debt of $487,400, and $187,427 of non-cash debt discount charged to
interest expense related to warrants issued in association with the convertible debt referenced above. Interest
income for the same periods was immaterial.
Income Tax Provision

No provision for income taxes has been made due to our net operating loss carry-forwards from prior years.

Depreciation and Amortization

Depreciation, depletion, amortization, accretion and impairment expense for the year ended December 31,
2007 was $28,554, primarity due to the expiration of non-essential mineral leases.
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Comparison between Six Months Ended March 31, 2008 and 2007

Revenue

Mesa Energy, Inc. is an exploration stage company and, as of the date of this Offering Circular, has not yet
commenced production. Management believes that production from existing properties is anticipated to commence
in the third quarter of 2008.

Poydras acquisition and sale of working interests

On January 1, 2008, Mesa Energy, Inc. acquired Poydras Energy Partners, LLC, a Louisiana operating -
company, along with its principal asset, the Main Pass 35 Project. The Project has been shut down since Hurricane
Katrina, The wells were undamaged but there was extensive damage to the processing facility. Poydras Energy

Partners, LLC, will operate the property as a wholly owned subsidiary of Mesa. Mesa owns a net working interest
of 30% in the project.

The purchase price was $850,000, paid as follows: (a) $100,000 as a note payable and (b) 1,500,000 shares

of our common stock, representing shares having a value of $750,000 based on the current selling price for our
common stock.

Also in the first quarter of 2008, Mesa consummated sales of 43% of its Main Pass 35 project. 40% of the
project was sold to Roky Operating, LLC. Mesa recorded $300,000 of the $2,500,000 in total proceeds from the -
Roky sale as advances from joint interest owners. The remaining $2,200,000 receivable was attributable to the sale
of the 40% working interest. Under successful efforts accounting, Mesa first allocated the sale price to the carrying
value of the property of $776,380, which reduced it to zero. The remaining balance of $1,423,620 was recorded as
gain on sale of assets. $1,900,000 of the receivable was received on April 4, 2008, and the remaining $300,000 was
received on June 25, 2008,

The remaining $40,000 recorded as gain on sale of assets represented the balance of proceeds from the sale
of 3% of the project to Hayhurst.

Operating Expenses

Operating expenses for the six months ended June 30, 2008 were $(946,966), a decrease of $1,077,120
from $130,154 for the six months ended June 30, 2007. The decrease was primarily due to the gain associated with
the sale of the Main Pass Project working interest.

Interest Income and Expense
Interest expense was $39,626 for the six months ended June 30, 2008, as compared to interest expense of

$28,531 for the six months ended June 30, 2007, an increase of $11,095. The increase was due to additional related

party debt incurred in the second half of 2007. The difference in interest income for the same periods was
immaterial.

Income Tax Provision
No provision for income taxes has been made due to our net operating loss carry-forwards from prior years.
Depreciation and Amortization

Depreciation, amortization, and impairment expense of $148 was recognized for the six months ended June
30, 2008 compared to depreciation, amortization and impairment expense of $0 for the six months ended June, 2007,
an increase of $148.
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Comparison between Three Months Ended June 30, 2008 and 2007

Revenue

Mesa Energy, Inc. is an exploration stage company and, as of the date of this Offering Circular, has not yet
commenced production, Management believes that production from existing properties is anticipated to commence
in the third quarter of 2008.

Operating Expenses

Operating expenses for the three months ended June 30, 2008 were $(116,979), a decrease of $190,542
from $73,563 for the three months ended June 30, 2007. The decrease was primarily due to the gain associated with
exercise of the option to purchase 7% of the working interest in the Main Pass Project by Hayhurst,

Intterest Income and Expense

Interest expense was $21,220 for the three months ended June 30, 2008, as compared to interest expense of
$14,311 for the three months ended June 30, 2007, an increase of $6,909. The increase was due to additionzal reiated
party debt incurred in the second half of 2007. The difference in interest income for the same periods was
immaterial.

Income Tax Provision

No provision for income taxes has been made due to our net operating loss carry-forwards from prior years.

Depreciation and Amortization

Depreciation, amortization, and impairment expense of $74 was recognized for the three months ended
June 30, 2008 compared to depreciation, amortization and impairment expense of $0 for the three months ended
June, 2007, an increase of $74.

Liquidity and Capital Resources
Overview

As of December 31, 2007, our working capital deficit balance was $810,816, as compared to a working
capital deficit of $709,232 as of December 31, 2006. The increase in working capital deficit was attributable to an
increase in related party debt due to additional loans from our CEO.

As of June 30, 2008, we have a working capital surplus of $493,520 as compared to a working capital
deficit of $810,816 as of December 31, 2007. Qur current assets increased by $1,620,946 for the period ended June
30, 2008, as compared to the period ended December 31, 2007. This increase was mainly due to the proceeds
associated with the sale of 50% of the Main Pass Project, which also created the change in working capital.

As of December 31, 2007, the outstanding balance of principal and accrued interest on our related and
unrelated party debt was $786,962. As of June 30, 2008, the outstanding balance of principal and accrued interest
on our related and unrelated party debt was $768,080, a decrease of $18,882. This decrease was due to a reduction
in related party debt.

Historically, our sources of liquidity primarily have been cash from debt and the sale of common stock. In
the third quarter of 2008, we expect to commence production from our oil and gas properties resulting in significant
revenue from operations. We cannot, however, be certain that cash generated from future operations will be
adequate to support our working capital requirements.
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Cash and Accounts Receivable

Cash decreased $39,788 as of December 31, 2007, compared to December 31, 2006. This was primarily
due to oil and gas development costs as well as legal and professional fees related to our public company listing and
promotion efforts. As of December 31, 2007 and 2006 there was no accounts receivable.

Cash increased by $1,620,946 at June 30, 20608 compared to December 31, 2007, primarily due to the sale
of 50% of the Main Pass 35 Project.

Liabilities

Accounts payable and accrued expenses increased by $45,796 to $70,859 at December 31, 2007 from
$25,063 at December 31, 2006 and by $52,610 to $123,469 at June 30, 2008, from $70,859 at December 31, 2007,

in each case largely due to the timing of payments of outstanding invoices and interest accruals on related party
debt.

The outstanding balance of $250,000 in convertible debt did not change in 2007 or in the first half of 2008.
Notes Payable to related parties increased $36,000 from $451,400 on December 31, 2006 to $487,400 on December
31, 2007 as a result of loans from our CEQ. This balance decreased by $36,000 as of June 30, 2008 to $451,400 as a
result of a pay-down of the principal balance owed to our CEO.

Cash Flows

For the six months ended June 30, 2008, net cash from operating activities of $1,269,960 resulted primarily
from net income of $917,352 plus the receipt of all proceeds related to the sale of working interest in the Main Pass
35 Project.

For the year ended December 31, 2007, net cash used by operating activities of $265,163 resulted from a
net loss of $506,940, plus a non-cash amortization of debt discount of $187,427, decreases in accounts payable and
accrued expenses. Net cash used by operating activities of $285,246 for the year ended December 31, 2006, resulted
primarily from a net loss of $388,569.

For the six months ended June 30, 2008, net cash used for investing activities was $783,763 compared to
net cash used for investing activities of $36,794 for the same period in 2007. The principal investing activity in the
first haif of 2008 relates to the booking of prepaid Asset Retirement Cost as well as the acquisition of fixed assets
associated with the reconstruction of the Main Pass 35 processing facility whereas the principal activities in the first
quarter of 2007 were capital expenditures on our Frenchy Springs oil and gas project.

For the year ended December 31, 2007, net cash used in investing activities was $18,825, compared to
$428,197 for the year ended December 31, 2006. Net cash used for the year ended December 31, 2006 was for oil
and gas development costs.

For the six months ended June 30, 2008, net cash provided by financing activities increased by $1,009,748
compared to net cash provided by financing activities for the six months ended June 30, 2007, primarily as a result
of the proceeds of the sale of 50% working interest in the Main Pass 35 project and the booking of a plugging
liability reserve related thereto.

Net cash provided by financing activities totaled $244,200 for the year ended December 31, 2007,
compared to net cash provided by financing activities of $768,543 for the year ended December 31, 2006. The

difference is due to a significant reduction in borrowing on related and unrelated party debt in 2007 compared to
2006.

Off-Balance Sheet Arrangements

We have no off-balance sheets arrangements.
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BUSINESS
History

Mesa Energy, Inc., is a company whose predecessor entity, Mesa Energy, LLC, was formed in April 2003
to engage in the oil and gas industry. The Company’s primary oil and gas drilling and production operations are
conducted through its wholly owned subsidiaries, Mesa Energy Operating, LLC, a Texas limited liability company
(“Mesa Operating™) and Poydras Energy Partners, LLC, a Louisiana limited liability company (“Poydras”). Mesa
Operating is a licensed/qualified operator in the states of Texas, Oklahoma and Wyoming. With the exception of the
Main Pass 35 Project, which is operated by Poydras, all field operations of the Company are conducted by Mesa
Operating. Both operating entities have in the past, and will continue in the future to employ, on an as-needed basis,
the services of drilling contractors, other drilling related vendors, field service companies and professional
petroleum engineers as required in connection with the drilling and production operations of the Company.

The Company was originally incorporated as North American Risk Management Incorporated on January
24,2001 in the State of Colorado. On March 3, 2006, the Company was the surviving entity in a merger with Mesa
Energy, LLC, a Texas limited liability company. Subsequently, the Company reincorporated in the State of Nevada
by merging with and into Mesa Energy, Inc., 2 Nevada corporation on March 13, 2006. On March 21, 2008, we
filed a Certificate of Amendment of Articles of Incorporation increasing the number of our authorized shares to a
total of 110,000,000, of which 100,000,000 shares are designated as common stock, $0.001 par value per share, and
10,000,000 shares are designated as preferred stock, $0.001 par value per share. The Amended Articles of
Incorporation provide that our Board of Directors shall designate and fix the rights, privileges, preferences, and
restrictions attributable to the preferred stock. At the present time, no rights, privileges, preferences, or restrictions
have been designated or fixed and no preferred shares are outstanding.

Our principal executive offices are located at 5220 Spring Valley Road, Suite 525, Dallas, Texas 75254.
Our telephone number is 972-490-9595.

General Philosophy

Our business plan is to build a strong, balanced and diversified portfolio of oil and gas reserves and
production revenue through the acquisition of solid, long-term existing production with enhancement potential and
the development of highly diversified, multi-well developmental and defined-risk exploratory drilling opportunities.
We expect this approach to result in steady reserve growth, strong earnings and significant capital appreciation.

We intend to operate, or directly control the operation of, through our wholly-owned subsidiaries Mesa
Operating or Poydras, or their designees, all properties that we own or acquire. In our opinion, the lack of control
resulting from leaving operational control in the hands of third parties substantially increases the risks associated
with oil and gas drilling, development and production.

We believe that a successful oil and gas development program should include:

. Diversification — variety of location, depth, supporting data, oil vs. gas
. Volume — ownership of and/or participation in a large number of wells
. Potential — multiple opportunities for high rates of return

We plan for our portfolio to ultimately consist of a balanced and diversified mix of multiple asset
components that will include existing production plus developmental and defined-risk exploratory drilling
opportunities with special emphasis on the three keys to success as outlined above.

Employees

As of June 30, 2008, we had three full-time employees and one part-time employee, including our
executive officers. We believe the relationship we have with our employees is good.

17



Description of Corporate Ofﬂees

Our corporate offices are currently located in Spring Valley Center, a six-story office complex at 5220
Spring Valley Road, Dallas, Texas 75254, The current lease for our office space (Suite 525) expires September 30,
2008. The existing office space covers 1,492 square feet with 2 monthly rent of $2,292. It is anticipated that our
business plan will necessitate more office space in the near future. Our management believes that there is ample

space to accommodate such growth in the existing building complex or in a number of surrounding commercial
office buildings.

Present Activities
Main Pass 35 Project — Plaquemines Parish, Louisiana

In January, 2008, Mesa Energy, Inc. acquired Poydras Energy Partners, LLC, a New Orleans based
Louisiana operating company along with the Main Pass 35 Project. The Project was producing approximately 150
barrels of oil per day prior to being shut down in advance of Hurricane Katrina. The wells were undamaged but
there was extensive damage to the processing facility. The previous owner of the property is a public company that
is now focused on deep-water, Gulf of Mexico drilling and production. They chose to sell this property because
their attention has shified to their deep-water activities making this property a non-core asset.

The project includes at least two, high-potential re-completion opportunities as well as an offset oil PUD
(proved undeveloped) location and both shallow and deep gas potential. In addition, we believe that we can offer
third party processing services to other producers in the area which could generate significant additional revenue for
the company. Poydras Energy Partners, LLC, will operate the property as a wholly owned subsidiary of Mesa.

Rehabilitation of the processing facility is underway. We expect to put the previously producing wells
back into production in the third quarter of 2008 and to re-complete high-potential zones in two non-producing well-
bores later this year. In addition, we will begin engineering and geological studies to evaluate potential natural gas
drilling opportunities on the property as well as the possible drilling of offset oil PUD locations.

Estimated un-risked reserves for oil, in barrels of oil (“BO”), and gas, per thousand cubic feet (“MCF™), to
Mesa’s 30% net interest per third party report effective December 31, 2007 (Unaudited) is: .

. Proved Producing (Shut-in) 109,510 BO

. Proved — Behind Pipe 30,724 BO 34,650 MCF
. Proved Undeveloped 22,301 BO 19,440 MCF
. Totals 162,535 BO 54,090 MCF

In addition, we are evaluating several other potential acquisitions in the Main Pass area. We cannot
provide any assurance that we will close any or all of such potential acquisitions or that, if closed, we will have the
economic ability to exploit such opportunities, or that any of such acquisitions will prove profitable.

" Coal Creek Prospect — Sequoyah County, Oklahoma

The Coal Creek Prospect is a developmental prospect targeting the Brent Sand, a shallow gas reservoir
present in the Arkoma Basin of eastern Oklahoma. Approximately 80 acres are under lease near the town of
Muldrow, Oklahoma, and the acreage includes the Cook #1, a completed and tested gas well awaiting pipeline hook-
up.

On December 26, 2007, Mesa Energy, Inc. closed a “farm-out” transaction with Wentworth Operating
Company of Edmond, OK, wherein Wentworth will acquire Mesa’s pipeline right-of-way after they construct a
natural gas gathering system and approximately three miles of pipeline to connect the Cook #1 and future wells to an
Arkansas Oklahoma Gas Company (AOG) sales line to the south. In addition, Wentworth will fund, drill and
complete the Gipson #1, a direct offset to the Cook #1 and a twin to the Eglinger #1. The Eglinger #1 was drilled in
1944 in search of oil and encountered gas in two Brent Sand zones between 1,200 and 1,300 feet. It tested 1.5
million cubic feet per day from these intervals. Due to the lack of pipeline access and low gas prices, this well was
not completed and was later plugged.
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The Gipson #1 will be drilled to a total depth of approximately 4,500" to test not only the Brent Sand but

also the Hunton, a highly prolific gas-bearing sand widely produced in this area. We expect the well to be drilled in
the third quarter of 2008.

As of the date of this Offering Circular, Mesa owns 100% of the working interest in this project. However,
upon completion of the above, Wentworth will earn a 70% working interest in the project. We plan to retain the
remaining 30%. We believe there could be at least five additional offset drilling locations and expect those locations
to be drilled in late 2008 and early 2009 as part of the overall development plan.

Frenchy Springs Prospect — Johnson County, Wyoming

The Frenchy Springs Prospect is located on the west flank of the Powder River Basin on federal lands
about seven miles northwest of the town of Midwest in Johnson County, Wyoming. The prospect lies on trend with
and about five miles to the northwest of the Salt Creek Field, one of the largest light, high gravity oil fields in North
America, having produced over 687,000,000 barrels of oil and 749 billion cubic feet of gas.

The initial test well, the Mesa Energy #23-22, was drilled by Mesa Energy in August 2006, to a total
vertical depth 0f 4,026°. The deepest zone, the second Wall Creek, showed good potential for both oil and gas and
an effort to complete the well took place in early January. However, we were unable to establish production in the
second Wall Creek or in one of the up-hole zones. Due to weather issues and environmental restrictions, we
deferred further attempts to complete the well until a later date.

Two other shallow zones in the well-bore also look prospective. Additional geological and engineering
testing took place in May 2008, and we expect to attempt a completion in the shallow zones in Fall 2008. If we are
successful, additional developmental wells will be drilled in 2009. Mesa Energy, Inc. owns 50% of the prospect
with the balance owned by industry partners inctuding Atlantic Oil and Gas Development, LLC. Mesa Energy
Operating, LLC, is the operator of the Frenchy Springs Prospect.

Bendco #1 Re-completion — LaFourche Parish, Lonisiana

The Bendco #1 is located in the Valentine Field in LaFourche Parish, Louisiana, in an area of highly
prolific oil and gas production. The well was originally drilled in February 2004 by Samson and produced 655
MMCF from two zones at approximately 7,950° before production ceased in September 2007. Qur technical team
believes that the well was improperly completed, that it “sanded up”, and that significant reserves remain.

Our technical also team believes that there is a shallow zone in the well that has the potential for reentry
and that an offset’ “grass roots” well completed in this zone would have potential reserves of up 900 MMCF.

Mesa has entered into an agreement with a geologist that specializes in the Valentine Field to acquire the
well and the associated acreage, to jointly reenter the well and attempt to bring it back into production, and to further
pursue the drilling of a grass roots well in the shallow zone elsewhere on the acreage.

IP #1 Re-completion - Hancock County, Mississippi

The IP #1 is located in the Ansley Field in Hancock County, Mississippi. This well was originally drilled
in 1981 to a depth of 14,800°. It was subsequently re-completed and tested in a couple of up-hole zones with the
most recent in 2005 being at a depth of 10,750°. Although there was significant oil production, there was a high
water cut. With no disposal facility in the area, the well was deemed by the operator to be uneconomic and was
abandoned. Subsequently, the lease expired and ownership of the well-bore reverted to the mineral owner.

The State of Mississippi has recently agreed to allow water produced by the well to be injected back into a
different zone in the same well-bore by “annular injection”. As a result of that change in policy, the dramatic
increase in oil prices and the low cost of putting the well back online, this well should now not only be “economic”
but should be highly productive. Mesa has obtained a new lease from the mineral owner and is making preparations
to put the well back into production.
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Planned Acquisitions and Drilling
Acquisition of Producing Properties:

In keeping with our philosophy of balance and diversification, we are is currently evaluating several
producing oil and gas properties generating significant monthly net revenue with re-completion and offset
developmental well potential. Acquisitions of this type could add proved, developed reserves to Mesa's asset base
and provide a strong foundation for future growth. As a result of these acquisitions, we hope to fund our early stage
operating expenses and overhead out of revenue.,

Acquisition and Drilling of 2 Defined-risk Exploratory Prospect:

We are currently evaluating a number of defined-risk exploratory prospects with substantial, multi-well
potential and intend to acquire and dritl, in conjunction with industry partners, one or more of these prospects in the
fourth quarter of 2008.

Acquisition of 8 Low-risk Developmental Drilling Project:

In keeping with our Business Plan, we are currently evaluating a number of shallow gas production and
developmental drilling projects with enormous expansion potential. We believe these are very low-risk
developmental drilling projects with the potential to drill hundreds of wells and book extensive reserves.

Our cuarrent Business Plan calls for the acquisition and early stage development of this type of project in
late 2008 with an extensive developmental drilling program to get underway in 2009. Possible targets currently
being evaluated include shallow gas drilling in south Louisiana, a Devonian Shale project in the Appalachian Basin
and a coal bed methane project in Montana. Many public energy companies have created a vast reserve base and
significant stockholder equity with this type of drilling. For an early stage public company looking to build low-risk
reserves, this type of developmental drilling can be extremely productive.

In order to complete our analysis, acquire, and develop the properties discussed above, we will be required
to raise substantial additional capital in the form of debt or equity or enter into joint ventures with other parties.
These activities could substantially dilute existing stockholders, including participants in this offering or make our
properties subject to senior liens or other encumbrances.

MANAGEMENT

The following table sets forth information regarding the members of the board of directors and
executive officers of the Company:

Name Age Position
Randy M. Griffin 55 Chairman of the Board and Chief Executive Officer
Ray L. Unruh 61 President, Secretary, Acting Chief Financial Officer and a Director
David L. Freeman 50 Executive Vice President — Oil and Gas Operations

Our directors have been elected to serve until the next annual meeting of the stockholders and until their
respective successors have been elected and qualified or until death, resignation, removal or disqualification.
Qur Articles of Incorporation provide that the number of directors to serve on the Board of Directors may be
established, from time to time, by action of the Board of Directors or stockholders. Vacancies on the Board are
filled by & majority vote of the remaining directors on the Board. The Company’s executive officers are
appointed by and serve at the discretion of the Board.

Randy M. Griffin has served as our Chairman of the Board of Directors and Chief Executive Officer
since our inception in March 2006. Mr. Griffin’s responsibilities include oversight of the business and
administrative activities of our company as well as direction of the ongoing effort to identify, acquire, and
develop high-quality drilling and production prospects. He performed the same functions for our predecessor
entity, Mesa Energy, LLC, from its inception in April 2003. From March 2001 until March 2003, Mr. Griffin
was associated with a Dallas-based group of companies engaged in oil and gas exploration and development,
pipeline development and construction, land management and lease acquisition. During that period, he served
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as President of Southwest Land Management, L.P., and Americo Gas Pipeline, LLC, where he was responsible
for prospect and lease generation, land management and pipeline development. He also served as chief
operating officer of an affiliate of those entities, Santa Fe Petroleum, LLC. He was responsible for the
development, construction and subsequent sale of a 62-mile natural gas gathering system in Shelby County,
Texas, and for the negotiation and closing of the sale of Santa Fe’s natural gas production and undeveloped
property in Shelby County, a divestiture valued at just under $30,000,000, In addition, he negotiated the
acquisition of Southwest Land Management’s acreage position in Hopkins County, Texas, and coordinated the
pipeline development and drilling of a discovery well in that field. Mr. Griffin brings 30 years of broad
business development and management experience to the Company. Prior to his involvement in the oil and gas
industry, he was directly responsible for the development, financing and construction of more than
$30,000,000 worth of multi-family and senior housing projects. As a result of his work in the senior housing
arena, he was elected Chairman of the Board of Directors of the Texas Assisted Living Association (TALA), a
statewide senior housing trade association, and served two terms in that capacity. He wrote numerous articles
in TALA publications regarding senior housing and healthcare issues, spoke on several occasions at
conventions and trade shows, and testified on numerous occasions before state legislative committees
regarding senior issues. Mr. Griffin graduated from East Texas State University in May of 1975 with a degree
in Finance and Business Management.

Ray L. Unruh has served as our President, Secretary, Acting Chief Financial Officer and a Director
since our inception in March 2006. Mr. Unruh’s responsibilities include oversight and management of
company operations including drilling and land management. He performed the same functions for our
predecessor entity, Mesa Energy, LLC, from its inception in April 2003. From March 1999 until March 2003,
Mr. Unruh served as the Vice-President of Santa Fe Petroleum, L.L.C. and the President of its operating
Affiliate, TexTron Southwest, LLC. During that period, he performed a variety of administrative and
executive functions for both companies in connection with the oil and gas development and exploration
activities undertaken by those companies in Shelby County, Texas. During Mr. Unruh’s tenure, TexTron
drilled 21 horizontal James Lime wells in Shelby County and Santa Fe became the largest gas producer in
Shelby County. Eighteen of 21 wells drilled in that field were commercially successful. As of January 2006,
these wells had produced nearly 25 billion cubic feet (BCF) of gas and over 60,000 barrels of oil. In
September of 2002, TexTron also drilled a Smackover oil well in Hopkins County, Texas, which was classified
as a new field discovery well and has produced, through April 2007, over 459,000 barrels of oil. Mr. Unruh
left Santa Fe Petroleum, LLC and TexTron Southwest, LLC, in March 2003 with Mr. Griffin to form and
operate Mesa Energy, LLC. Previously, Mr. Unruh performed management and financial consulting services
for Texas Northern Oil Company in the early 1990’s and Phoenix Resources, LLC, Dallas, Texas, from 1995
to 1998. He owned and operated Red River Energy and Supply Company, an oil field equipment company in
the early 1980’s. Mr. Unruh has a broad based business background including significant business experience
in the real estate industry. He has served as project manager for a residential construction company as well as
having acted as developer of office complexes and other commercial real estate projects. In addition he
organized and directed the commercial sales division of a diversified real estate company whose annual
development budget exceeded $100,000,000. Mr. Unruh attended Oklahoma State University, where he
majored in Business Administration and Finance,

David L. Freeman has served as our Executive Vice President — Oil and Gas Operations since
January 1, 2008. Mr. Freeman has over thirty years experience in oil and gas operations, business
development and property transactions. In 1976, Mr. Freeman began his career with Shell Oil Company as a
Preventative Maintenance Technician. His responsibilities included the repair and maintenance of production
equipment on an offshore platform. During this period, Mr. Freeman completed 500 hours of course work with
the American Petroleum Institute. In 1980, Mr, Freeman went to work for Gulf Oil/Chevron where he
supervised up to 100 personnel for work including downhole/workover/drilling rigs, mechanical, electrical,
waterflood/CO,/caustic soda injection, purchasing, management and budgeting. Mr. Freeman supervised the
injection of 40,000 barrels of water daily and maintained 13 water-flood engines and pumps, 18 water-flood
wells and 36 turbine meters. He also operated facilities and maintained all production equipment for 125
wells. For another Louisiana oil company, Mr. Freeman supervised maintenance and production activities of
180 company wells including maximizing production, compliance to all governmental laws, safety of
personnel, wire-line work, permitting, compressor overhauls, dredging, workovers, pipe terminal, supplying
tubulars and equipment for gas-lift optimization, acid jobs and saltwater disposal. One of the projects that Mr.
Freeman's team worked on saw an increase in production from 600 bbls/day and 400 mcf/day to 7,000
bbls/day and 20 mmcf/day. On a gas lift optimization and closed-loop system, production increased from 75
bbls/day and zero gas sales to 225 bbls/day and 500 mcf/day. Mr. Freeman implemented a procurement
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process for tangibles and intangibles on a project that resulted in a cost savings of $5,000,000/year and cut
chemical usage that resulted in a savings of $400,000/year. Mr. Freeman’s operations background includes
supervision of personnel with authority for hiring and dismissal, daily field operations including drilling,
completion and production, facilities upgrades, vessel and compressor sizing, permitting, production
enhancement, saitwater disposal, water-flood, CO2 injection, gas-lift optimization, slick-line, electric line, acid
Jjobs and field budgeting. All of these activities have been performed in both onshore and offshore
environments. Offshore responsibilities have included direct interaction with Minerals Management Service
supervisory personnel. Mr. Freeman’s multi-disciplined experience has created an extensive network of
industry contacts in both oil and gas operations and acquisitions and divestitures. Mr. Freeman’s acquisitions
background involves all major aspects of onshore and offshore property transactions including evaluations,
negotiating purchase and sale agreements, closing documents, due diligence, insurance and transition of
operations from seller to buyer. Mr. Freeman received extensive training in Electronics Technology and
Business Management at Delgado Junior College, Port Sulphur Vo-Tech School, and Our Lady of Holy Cross
College, as well as 500 hours of professional training in petroleum production operations at the Petroleum
Institute of Technology (PETEX).

During the past 5 years, none of the above individuals has:

) been convicted in a criminal proceeding or named as a defendant in a pending criminal
proceeding (excluding traffic violations and other minor offenses);

. been the subject of the entry of an order, judgment, or decree, not subsequently reversed,
suspended or vacated, by a court of competent jurisdiction that permanently or temporarily
enjoined, barred, suspended or otherwise limited such person’s involvement in any type of
business, securities, commodities, or banking activities;

. been the subject of a finding or judgment by a court of competent jurisdiction (in a civil action),
the SEC, the Commodity Futures Trading Commission, or a state securities regulator of a
violation of federal or state securities or commodities law, which finding or judgment has not
been reversed, suspended, or vacated;

. been the subject of the entry of an order by a self-regulatory organization that permanently or
temporarily barred, suspended or otherwise limited his involvement in any type of business or
securities activities; or

® been the subject of bankruptcy proceedings.

Committees

Our Board of Directors does not currently have an Audit Committee, Compensation Committee, or
Nominating and Corporate Governance Committee because, due to the Board’s composition and our relatively
limited operations to date, we have been able to manage the issues normally considered by such committees
effectively. From time-to-time, our Board of Directors may undertake to review the need for these committees.
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EXECUTIVE COMPENSATION

Director and Officer Remuneration

The aggregate annual remuneration of the three highest paid officers and directors during the Company’s
past two years and the remuneration through June 30, 2008, for the current fiscal year is set forth in the following
chart.

Nonqualified
Non-Equity  peferred
Fiscal Stock Option  Incentive Comp All Other

Year  Salary Bonus Awards Awards Plan Comp  Earnings Comp Total

Employment Agreements

As of the date of this Offering Circular, all of our employees are employees at will.

Stock Options

No stock options have been granted to employees to date. However, we plan to prepare and
implement an employee stock option program in the near future.

Qutstanding Warrants

We granted 300,000 warrants to Denton Management Company, LLC, in connection with receipt of
proceeds from a Convertible Promissory Note. These warrants are exercisable at $0.50 per share and expire on
September 29, 2009.

On December 15, 2006, we issued 30,000 warrants to two or our non-management employees for services
rendered. These warrants are exercisable at $0.50 per share for a period of up to three years from the date of
issuance.

On January 17, 2008, we issued 100,000 warrants to the Sharon Wilensky Revocable Trust, an affiliate of

Roky Operating, LLC, as additional consideration in connection with the sale of 40% of the Main Pass 35 Project.
These warrants are exercisable at $0.50 per share for a period of up to three years from the date of issuance.
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CERTAIN RELATIONSHIPS AND TRANSACTIONS

There are no material relationships between us and our current directors and executive officers, other than
as described below,

On January 1, 2008, we acquired Poydras, along with its principal asset, the Main Pass 35 Project. At the
time of the closing of the transaction, the sellers of the member interests in Poydras were David L. Freeman,
Executive Vice President — Oil and Gas Operations for the Company, and Randy M. Griffin, our Chairman and
CEO. Discussions between the Company and Mr. Freeman regarding the acquisition of Poydras had been ongoing
for much of 2007. In late 2007, Mr. Griffin acquired a 50% member interest in Poydras from a third party for
$100,000 with the understanding that Messrs. Freeman and Griffin would convey their interests in Poydras to us.
Subsequent to that, Mr. Freeman joined us as an officer and on January 1, 2008, the transaction was consummated.
Mr, Freeman received, through entities that he controls, an aggregate of 1,500,000 shares of our restricted common
stock in exchange for his 50% member interest in Poydras and Mr. Griffin received a note for $100,000, which was
his cost basis in his 50% member interest in Poydras.

SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN SECURITY HOLDERS

The following table sets forth information as of the date of this Offering Circular regarding the
beneficial ownership of the Company’s common stock by each of its executive officers and directors,
individually and as a group and by each person who beneficially owns in excess of five percent of the common
stock after giving effect to the exercise of warrants or options held by that person.

After Offering (%) ©

Name @ Number of Shares Beforg Offering (%)  (Minimum) (Maximum)
Randy M. Griffin @ 4,428,000 35.29% 34.44% 33.94%
Ray L. Unruh ® 3,713,715 29.60% 28.88% 28.47%
David L. Freeman ¢ 2,500,000 19.93% 19.44% 19.16%

All officers and directors as
a group (3 persons) 10,641,715 84.82% 82.76% 81.57%

(1) Except as otherwise noted, it is belicved by the Company that all persons have full voting and investment power with respect to the
shares, except as otherwise specifically indicated. Under the rules of the SEC, a person (or group of persons) is deemed to be 2
“beneficial owner” of a sccurity if he or she, directly or indirectly, has or shares the power to vote or to direct the voting of such
security, or the power to dispose of or 1o direct the disposition of such a security, Accordingly more than one person may be
deemed to be a beneficial owner of the same security. A person is also deemed to be & beneficial owner of any security, which that
person has the right to acquire within 60 days, such as warrants or options to purchase the Common Stock of the Company.

{2) M, Griffin hotds 3,528,000 shares of the Company's common stock in hig own name. He is also deemed to be the beneficial owner
0f 900,000 shares, which ar¢ held in the name of Amagosa Investments, Ltd., an entity controlled by Mr. Griffin. If all of the
Warrants included in the Offering were excrcised, the Minimum Offering percentage beneficially owned by Mr. Griffin would
decrease to 30,70% and the Maximum Offering percentage beneficially owned by Mr. Griffin would decrease to 28.48%.

(3) Mr. Ray L. Unruh holds 2,063,000 shares of the Company’s common stock in his own name. He is also deemed to be the beneficial
owner of 1,365,000 shares, which are held in the name of Unruh and Unnuh Properties, Ltd., an entity controlled by Mr. Unruh, who
is its General Partner. In addition, 285,715 additional shares ar¢ owned by the Ray L. Unryh Profit Sharing Plan, of which Mr.
Unruh is Trustee. If all of the Warrants included in the Offering were exercised, the Minimum Offering percentage beneficially
owned by Mr. Unruh would decrease to 25.75% and the Maximum Offering percentage beneficially owned by Mr. Unruh would
decrease to 23.89%.

(4) Mr. David L. Freeman holds 1,800,000 shares in the name of Freeman Energy, LLC and 700,000 in the name of HS Investments,
LLC, both of which are cntities controlied by Mr. Freeman. If all of the Warrants included in the Offering were exercised, the
Minimum Offering percentage beneficially owned by Mr. Freeman would decrease to 17.34% and the Maximum Offering
percentage beneficially owrned by Mr. Freeman would decrease to 16,08%,

(5) Includes all of the shares beneficially owned by such three individuals. If all of the Warrants included in the Offering were
excrcised, the Minimum Offcring percentage beneficially owned by such individuals would decrease to 73.79% and the Maximum
Offering percentage beneficially owned by such individuals would decrease to 68.45%.

(6) Assumes that none of the Warrants included in the Units sold in the Minimum Offering is exercised.
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DESCRIPTION OF SECURITIES

Our authorized capital stock consists of 100,000,000 common shares and 10,000,000 preferred shares. The
Amended Articles of Incorporation which authorized the preferred shares provide that our Board of Directors shall
designate and fix the rights, privileges, preferences, and restrictions attributable to the preferred stock. At the
present time, no rights, privileges, preferences, or restrictions have been designated or fixed. As of the date of this

Offering Circular, there were 12,546,115 common shares issued and outstanding and no preferred shares issued and
outstanding,

Under our Articles of Incorporation, our common shares are identical in all respects, and each share entitles
the holder to the same rights and privileges as are enjoyed by other holders and is subject to the same qualifications,
limitations, and restrictions as apply to other shares. Qur common stock is the only class of voting securities issued
and outstanding. Holders of our common shares are entitled to one vote for each share held of record on all matters
submitted to a vote of stockholders. Holders of our common shares do not have cumulative voting rights.

The holders of our commeon shares are entitled to dividends when and if declared by our Board of Directors
from legally available funds. The holders of our common shares are also entitled to share pro rata in any distribution
to stockholders upon our liquidation or dissolution.

The Units being offered consist of two shares of common stock, four “A” Warrants, each exercisable at

. $1.00 with a term of three months, three “B” Warrants, each exercisable at $1.50 with a term of nine months, and
three “C” Warrants, each exercisable at $3.10 with a term of one year. The purchase price for each Unit is $1.90
with a minimum purchase of 2,500 Units or $2,375. A Form of each Warrant is attached to this Offering Circular
as Exhibits B, C, and D, respectively.

PLAN OF DISTRIBUTION

We anticipate that the Units may be offered and sold by our executive officers and directors or through
the selling efforts of brokers or dealers not yet identified. We have not entered into any arrangements with any
underwriter or placement agent for the sale of the Units. If we locate a broker or dealer to offer the Units, we
expect to file an amendment to this Offering Circular with the SEC that would identify such broker or dealer.

Each investor will execute a subscription agreement, the form of which is attached hereto as Exhibit A,
in which the investor will acknowledge that he has received this Offering Circular, The subscription agreement,
filed as an exhibit to this Offering Circular, provides for arbitration of any disputes arising from the investment in
this Offering.

The offering will terminate 120 days after the qualification of the Offering Statement on Form 1-A of
which this Offering Circular is a part, with the option of the Company to extend the termination date by an
additional 120 days. After the initial offering period, the Company will determine if there is sufficient need to
extend the offering period for an additional 120 days. All funds received will be held by Bryan Cave LLP, which
entity serves as the subscription agent and will hold the funds in its client trust account until notification for
release from the Company. The Company is offering 2 minimum of 156,250 Units, on a best efforts, all-or-none
basis; and, thereafter, on a best efforts basis, to a maximum of 250,000 Units, at a price of $1.90 per Unit. Each
Unit consists of two shares of common stock, four “A” Warrants, each exercisable at $1.00 with a term of three
months, three “B” Warrants, each exercisable at $1.30 with a term of nine months, and three “C” Warrants, each
exercisable at $3.10 with a term of one year.

Upon the closing of the Minimum Offering and at the various closings thereafter, if any, the proceeds
from the sale of the Units will become immediately available for use by the Company. Stock certificates
representing the number of shares purchased will be delivered to the investor by Pacific Stock Transfer
Company, our transfer agent.

DILUTION
As of June 30, 2008, the net tangibie book value of our Common Stock was $0.008 per share. “Net tangible

book value per share” represents the amount of our tangible assets, less the amount of its liabilities, divided by the
number of shares of Common Stock outstanding.
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After giving effect to the issuance of the 312,500 shares of Common Stock offered hereby (Minimum
Offering) or 500,000 shares of Common Stock offered hereby (Maximum Offering) at an offering price of $0.95 per
share and after deduction of underwriting discounts and commissions and estimated offering expenses payable by
the Company, and the receipt of the proceeds therefrom and assuming no exercise of any outstanding stock options
or any warrants granted in conjunction with this Offering (Minimum Offering) the net tangible book value per share
of Common Stock as of June 30, 2008, would have been $0.024 (Minimum Offering) or $0.036 (Maximum
Offering). This would result in dilution to the new investors, ie., the difference between the purchase price of the
shares and the net tangible book value per share, of $0.926 per share (Minimum Offering) or $0.914 per share
(Maximum Offering). The following table illustrates the per share dilution:

Minimum Qffering:
Offering price Per share IV ............cccemescrssssseens s ssssssesssssssssssssssssiesess $0.95
Net tangible book value per share as of June 30, 2008 ..........cevrvnniiesrraresscasnaen: £0.008
Increase per share attributable to the sale by the Company
of the shares offered hereby ... rrercrererensense e sserssscnssaesesesences $0.016

Net tangible book value per share after the Offermg ) v snsssesasreesessesssans 0.024
Dilution of net tangible book value per share to new inVeStors ..........cvereernusensens $0.925

Maximum Offering;
Offering price per Share ¥ .......coovvimmmimmmsensssssssns s sssssssssssssassons $0.95
Net tangible book value per share as of June 30, 2008 .........cccccoarrrrecnnernenns $0.008
Increase per share attributable to the sale by the Company
of the shares offered herehy ..........c.ovvieererenrsrsrnrmrmssmsssaresrsesiesssessnees $0.028

Net tangible book value per share after the Offering @ ........ceeceverecirnrsessssereresnnes 0.036
Dilution of net tangible book value per share to new inVestors .........eeeeveeerererenns $0914

(1) Before deducting placement agent commissions and estimated offering expenses to ke paid by the Company.

(2) Assumes no exercise of the options to purchase Common Stock that were outstanding at June 30, 2008 or warrants that are to be
granted in connection with this Offering.

If all of the warrants that are to be granted in connection with the Offering are exercised, as to which
exercises there can be no assurance, and after giving effect to the issuance of an aggregate of 1,873,500 shares of
Common Stock offered hereby (Minimum Offering of 312,500 shares and 1,561,000 warrant shares) or 3,000,000
shares of Common Stock offered hereby (Maximum Offering of 500,000 shares and 2,500,000 warrant shares) at a
weighted average issuance/warrant exercise price of $1,642 per share and after deduction of underwriting discounts
and commissions and estimated offering expenses payable by the Company, and the receipt of the proceeds
therefrom and assuming no exercise of any outstanding stock options, the net tangible bock value per share of
Common Stock as of June 30, 2008, would have been $0.214 (Minimum Offering) or $0.316 {(Maximum Offering).
This would result in dilution to the new investors, i.e., the difference between the sum of the purchase price of the
shares and the exercise price of the Warrants and the net tangible book value per share, of $1.428 per share

(Minimum Offering) or $1.326 per share (Maximum Offering). The following table illustrates the per-share
dilution:

Minimum Offering:

Average price Per ShATE M.......oimrveereceesrcnssasmsssssssmemnessssssarsessssessrssssssssssssssses $1.642
Net tangible book value per share as of June 30, 2008 ..........ccccocecerervererercssossssees $0.008
Increase per share attributable to the sale by the Company

of the shares offered heteby ... s $0.206
Net tangible book value per share after the Offering @ ...........ccooemreeeererrorasensnes 0.214
Dilution of net tangible book value per share to new Investors .....cecveccnnananns $1.428

Maximum Offering:

Average price Per Share (U........vvecerercsrmmonsssssssmsssssssssesssmsssssesssssesssassasssssnsses $1.642
Net tangible book value per share as of June 30, 2008 ..........ooeveesiisimsnineiensnns $0.008
Increase per share attributable to the sale by the Company

of the shares offered hereby ......ccveeccnnmrsnsisnniimcemsssi $0.308
Net tangible book value per share after the Offering @ .........cocorvceesennrererncnsrissrnnnss 0.316
Dilution of net tangible book value per shate to new iNVestors ... $1.326
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(1) Calculated as the average of the aggregate issuance and exercise prices, respectively, of the two shares of Common Stock and the four
A Warrants, three B Warrants, and three C Warrants included in each Unit, before deducting placement agent commissions and
estimated offcring expenscs to be paid by the Company.

{2) Assumes no exercise of the options 1o purchase Common Stock that were outstanding at June 3¢, 2008, and assumes that all warrants
that are to be granted in connection with this Offering are exercised, as to which exercises there can be no assurance,

LEGAL MATTERS

The validity of the shares of common stock offered by this Offering Circular has been passed upon for us
by Bryan Cave LLP, Irvine, California.

COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT LIABILITIES

Under our bylaws, no director or officer will be held personally liable to us or our stockholders for damages
resulting from a breach of fiduciary duty as a director or officer unless such breach involves intentional misconduct,
fraud, a knowing violation of law, or a payment of dividends in violation of the law. Also, under our bylaws,
directors and officers will be indemnified to the fullest extent allowed by the law against all damages and expenses
suffered by a director or officer being party to any action, suit, or proceeding, whether civil, criminal, administrative,
or investigative. This same indemnification is provided pursuant to California Corporations Code Section 5238,
except the director or officer must have acted in good faith and in a manner that he believed to be in our best
interest, and the stockholders or the board of directors, unless ordered by a court, must approve any discretionary
indemnification.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors,
officers, and controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised that in the
opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable.

WHERE YOU CAN FIND MORE INFORMATION

This Offering Circular is part of an Offering Statement pursuant to Regulation A of the Securities Act
which was filed by us with the SEC. Because the SEC’s rules and regulations allow us to omit certain portions of
the registration statement from this Offering Circular, this Offering Circular does not contain all the information set
forth in the Offering Statement on Form 1-A, You may review the Offering Statement and the exhibits filed with, or
incorporated therein by reference, the Offering Statement for further information regarding us and the Units
consisting of shares of our common stock and warrants offered by this Offering Circular. Statements contained in
this Offering Circular as to the contents of any contract or any other documents are summaries of the material terms
of such contracts or other documents. With respect to these contracts or other documents filed, or incorporated
therein by reference, as an exhibit to the Offering Statement, we refer you to the exhibits for a more complete
description of the matter involved. The Offering Statement and its exhibits may be inspected at the SEC’s Public
Reference Room located at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information as to the operation of the Public Reference Room. Information concerning the Offering
Statement is also available on the SEC’s website, www.sec.gov.
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MESA ENERGY, INC.
SUBSCRIPTION AGREEMENT

Mesa Energy, Inc.
5220 Spring Valley Road, Suite 525
Dallas, Texas 75254

Attn: Randy Griffin, CEO
Dear Mr. Griffin;

The undersigned, ,a/an
hereby subsctibes to putchase that number of units (the “Units”) of Mesa Energy, Inc., a Nevada
cotporation (the “Company™), as is set forth on the signature page hereof. Each Unit consists of
two shares (the “Shates”) of the Company’s common stock, $0.001 par value per shate, four “A”
Warrants, each exercisable at $1.00 with a term of three months, three “B” Warrants, each
exercisable at §1.50 with a term of nine months, and three “C” Warrants, each exercisable at $3.10
with a term of one year. The “A” Warrants, “B” Warrants, and “C” Warrants are collectively
referred to herein as the “Warrants.” This subscription may be rejected in whole or in part by the
Compaay, in its sole and absolute discretion for any cause ot for no cause. Any questions regarding
this document or the investment described herein should be directed to Randy Griffin, Chief
Executive Officer, Mesa Energy, Inc, 5220 Spring Valley Road, Suite 525, Dallas, Texas 75254;

telephone: 972-490-9595; e-mail: randy(@mesaenergy.us.

1. Putchase. Subject to the terms and conditions hereof, the undetsigned
hereby irrevocably agrees to purchase the Units, consisting of the Share and the Warrants, for an
aggregate subsctiption price of § and tenders such purchase price by means of a
check (cashiers, certified, ot petsonal), money order, or wite transfer made payable to: “Bryan Cave
LLP Attorney Client Trust Account” The wite transfer instructions are:

California Bank & Trust
Routing: #121002042

Swift#: CALBUS 66

Trust Account: #33-400021-41
f/b/o Mesa Energy, Inc.

California Bank & Trust

3420 Bristol Street

Costa Mesa, California 92626
714-754-2400 '

2. resentations and ies of nd ed The undersigned
hereby makes the following tepresentations and warranties to the Company, and the undersigned
agrees to indemnify, hold harmless, and pay all causes of action, lawsuits, debts, controversies,
damages, claims, demands and judgments (including litigation expenses and reasonable attorneys’
fees), incurred by the Company, and its past and present officers, directors, employees, agents,
successors and assigns, whether or not under federal or state securities laws, arising out of or in
connection with the undersigned’s misrepresentation or breach of any of the representations and
watranties set forth herein, including, without limitation,
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The undersigned is the sole and true party in interest and is not purchasing
the Units for the benefit of any other person and has not granted any other
person any right or option ot any participation or beneficial interest in any of
the Units;

The undersigned confirms receipt and careful review of all written material
provided by, or on behalf of, the Company in respect of its business and
prospects, and all information provided by the Company to the undersigned
in respect of its business and prospects, incliding all attachments and
exhibits thereto. The undersigned understands that all books, records, and
documents of the Company relating to this investment have been and remain
available for inspection by the undersigned upon reasonable notice. The
undersigned confirms that all documents requested by the undersigned have
been made available, and that the undersigned has been supplied with all of
the additional information concerning this investment that has been
requested. The undersigned confirms that it has obtained sufficient
information, in its judgment or that of its independent purchaser
tepresentative, if any, to evaluate the merits and risks of this investment.
The undersigned confirms that it has had the opportunity to obtain such
independent legal and tax advice and financial planning services as the
undersigned has deemed approprate prior to making a decision to subscribe
for the Units. In making a decision to purchase the Units, the undersigned
has relied exclusively upon its experience and judgment, or that of its
purchaser representative, if any, upon such independent investigations as it,
or they, deemed approprate, and upon information provided by the
Company in writing;

The undersigned acknowledges and represents that no representations or
warranties have been made to the undersigned by the Company or its
directors, officets, or any agents or representatives with respect to the
business of the Company, the financial condition of the Company, and/or
the economic, tax, or any other aspect or consequence of the purchase of the
Units and the undersigned has not relied upon 2ny information concerning
the Company, written ot oral, other than supplied to the undersigned by the

Company;

_The undersigned has such knowledge and experience in financial and

business matters that the undersigned is capable of an evaluation of the
merits and risks of the undersigned’s investment in the Units;

THE UNDERSIGNED IS AWARE THAT AN INVESTMENT IN
THE COMPANY IS HIGHLY SPECULATIVE AND SUBJECT TO
SUBSTANTIAL RISKS. The undersigned is capable of bearing the high
degree of economic tisk and burdens of this venture, including, but not
limited to, the possibility of a complete loss, the lack of a sustained and
orderly public market, and limited transferability of the Units, which may
make the liquidation of this investment impossible for the indefinite future.
The undersigned has the financial ability to bear the economic risks of its
investment, has adequate means of providing for its cutrent needs and
personal contingencies, and has no need for liquidity in this investment. The
undersigned’s commitment to investments that are not readily marketable is
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not disproportionate to its net worth, and this investment will not cause such
overall commitment to become excessive;

® The offer to sell the Units was ditectly communicated to the undersigned by
such a manner that the undetsigned, or his purchaser representative, if any,
was able to ask questions of and receive answers from the Company or a
person acting on its behalf concerning the terms and conditions of this
transaction;

(®  The Units are being acquired solely for the undersigneds own account for
investment, and are not being purchased with a view towards resale,
distribution, subdivision, or fractionalization thereof;

(h)  The undersigned understands that the Units have been qualified under the
exemption provided by Regulation A under the Securities Act of 1933, as
amended (the “Securities Act”), and any relevant state securities laws. The
undersigned understands that the Units or any interest therein may not be,
and agrees that the Units or any interest therein will not be, resold or
otherwise disposed of by the undersigned except in accordance with the
relevant provisions of the Securities Act and appropriate state securities laws;

$) The undersigned has been informed of and understands that no federal or
state agency has made any finding or determination as to the fairness for
investment nor any recommendation nor endorsement, of the Units;

)] None of the following information has ever been represented, guaranteed, ot
wartanted to the undersigned, expressly or by implication by any broker, the
Company, ot agent or employee of the foregoing, or by any other person:

(1)  The approximate ot exact length of time that the undersigned will be
required to remain a holder of the Units;

@ The amount of considetation, profit, ot loss to be realized, if any, as
a result of an investment in the Company;

(3)  That the past performance or experience of the Company; its
officers, directots, associates, agents, affiliates, or employees; or any
other person will in any way indicate or predict economic results in
connection with the plan of operations of the Company or the
return on the investment;

k) The undersigned has not distributed any information relating to this
investment to anyone other than its members representative, and legal, tax,
and financial advisors, if any;

)] The undersigned hereby agrees to indemnify the Company and to hold it

harmless from and against any and all liability, damage, cost, or expense,
including its attorneys’ fees and costs, incurred on account of or arising out
of: ’
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(1)  Any material inaccuracy in the declarations, representations, and
warranties hereinabove set forth;

(@  The disposition of the Units or any part thereof by the undersigned,
contrary to the foregoing declarations, representations, and
warranties;

3) Any action, suit, or proceeding based upon:

(1) the claim that said declarations, representations, ot watranties
were inaccurate or misleading or otherwise cause for
obtaining damages ot redress from the Company; or

(i) the disposition of the Units or any part thereof.

The foregoing representations, warranties, agteements, undertakings, and acknowledgements ate
made by the undersigned with the intent that they be relied upon in determining the undersigned’s
suitability as a purchaser of the Units. In addition, the undersigned agrees to notify the Company
immediately of any change in any representation, wartanty, or other mfonnauon that occurs prior to
the issue date of the Units.

3. Transferability. Priot to the issue date of the Units, the undersigned agrees
not to transfer or assign the obligations or duties contained in this Subscription Agreement or any
of the undersigned’s interest in this Subscription Agreement except to a subsidiary or affiliate of the

undersigned.

4. Acknowle Un ings, and A nts of the Und
The undersigned acknowledges, understands, and agrees that

(a) The Company reserves the right to reject all, or any part of this subscription
in its sole and absolute discretion for any cause or for no cause;

(b)  The undersigned will be promptly notified by the Company whether this
subscription has been accepted, and if not accepted in whole or in part, the
Company will promptly pay and the undersigned agrees to accept the return
of funds representing that portion of the subscription not so accepted,
without intetest thereon or deduction thetefrom; and

{©) The Units shall be deemed issued and owned by the undersigned upon the
Company’s receipt of the purchase price therefor and its acceptance thereof.

5. Acceptance. Execution and delivery of this Subscription Agreement shall
constitute an irrevocable offer to purchase the Units indicated, which offer may be accepted or
rejected in whole or in part by the Company in its sole and absolute discretion for any cause ot for
no cause. Acceptance of this offer by the Company shall be indicated by its execution hereof.

6. Notices. All notices, demands, requests, consents, apptovals, and other
communications required ot permitted hereunder shall be in writing and, unless otherwise specified
herein, shall be (i) personally served, (ii) deposited in the mail, registeted or certified, return receipt
requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, ot
(iv) transmitted by hand delivery ot facsimile, addtessed as set forth below or to such other address
as such party shall have specified most recently by written notice. Any notice or other
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communication required or permitted to be given hereunder shall be deemed effective (a) upon
hand delivery or delivery by facsimile, with accurate confirmation generated by the transmitting
facsimile machine, at the address or number designated below (if delivered on a business day during
normal business hours where such notice is to be received), or the first business day following such
delivery (if delivered other than on a business day during normal business hours where such notice is
to be received) or (b) on the second business day following the date of mailing by express courier
service, fully prepaid, addressed to such address, ot upon actual receipt of such mailing, whichever
shall first occur. The addresses for such communications shall be: (i) if to the Company, to: Mesa
Energy, Inc., 5220 Spring Valley Road, Suite 525, Dallas, Texas 75254; Attn: Randy Griffin, Chief
Executive Officer, facsimile: 972-490-9161, (ii) if to the undersigned, to: the address and facsimile
number indicated on the signature page hereto.

7. Entire Agreement: Assignment. This Subscription Agreement and other
documents delivered in connection herewith represent the entire agreement between the parties
hereto with respect to the subject matter hereof and may be amended only by a writing executed by
the Company and the undersigned. Neither the Company nor the undersigned has relied on any
fepresentations not contained or referted to in the 1-A and this Subscrption Agreement and the
documents delivered herewith. No tight or obligation of the Company ot undersigned shall be
assigned without prior notice to and the written consent of the other party.

8. Counterparts/Fxecution. This Subscription Agreement may be executed in
any number of counterparts and by the different signatories heteto on separate counterpatts, each of

which, when so executed, shall be deemed an original, but all such counterparts shall constitute but
one and the same instrument. This Subscription Agreement may be executed by facsimile signature
and delivered by facsimile transmission.

9. Law Governing Subscription Agreement. This Subscription Agreement shall
be governed by and construed in accordance with the laws of the State of Nevada without regard to

principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Subscription Agreement shall be brought only in the state courts
of Nevada or in the federal courts located in the state of California, Clark county. The parties to this
Subscription Agreement hereby irrevocably waive any objection to jurisdiction and venue of any
action instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or
based upon forum non comseniens. The parties executing this Subscription Agreement and other
agreements referred to herein or delivered in connection herewith on behalf of the Company agree
to submit to the in personam jutisdiction of such courts and hereby irrevocably waive trial by jury.
The prevailing party shall be entitled to tecover from the other party its reasonable attorney’s fees
and costs. In the event that any provision of this Subscription Agreement or any other agreement
delivered in connection herewith is invalid or unenforceable under any applicable statute or rule of
law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and
shall be deemed modified to conform to such statute or rule of law. Any such provision which may
prove invalid or unenforceable under any law shall not affect the validity or enforceability of any
other provision of any agreement.

10. Captions: Certain Definitions. The captions of the various sections and
paragtaphs of this Subscription Agreement have been inserted only for the purposes of
convenience; such captions are not a part of this Subscription Agreement and shall not be deemed
in any manner to modify, explain, enlarge, or restrict any of the provisions of this Subscrption
Agreement. As used in this Subscription Agreement the term “person” shall mean and include an
individual, a partership, a joint venture, a corporation, a limited liability company, 2 trust, an
unincorporated organization and 2 government or any department or agency thereof.
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11.  Sevetability. In the event that any term or provision of this Subscription
Agreement shall be finally determined to be superseded, invalid, illegal o otherwise unenforceable
pursuant to applicable law by an authority having jurisdiction and venue, that determination shall not
impair or otherwise affect the validity, legality or enforceability: (i) by ot before that authority of the
remaining terms and provisions of this Subscription Agreement, which shall be enforced as if the
unenforceable term or provision were deleted or (i) by or before any other authority of any of the
terms and provisions of this Subscription Agreement.

IN WITNESS WHEREQF, the undersigned has executed this Subscription Agreement on
the date set forth on the signature page.

The undersigned desites to take title in the Units as an individual, a corporation, a
partnership, or a limited liability company. The exact spelling of name(s) under which title to the
Units shall be taken, and the exact location for delivery of the Units, is (please print):

Name(s)

(address)

(fax pumber)
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SUBSCRIPTION AGREEMENT

SIGNATURE PAGE

Purchase Price subscribed: $§

Number of Units subscribed:

Name of Purchaser(s) (Please print or type)

Signature

Signature

Social Security/Tax Identification Number:

Mailing Address:

Executed at , this

(location)

SUBSCRIPTION ACCEPTED:

MESA ENERGY, INC.

By:

Randy Gniffin, Chief Executive Officer

DATE: _., 2008
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THIS WARRANT AND THE UNDERLYING SECURITIES HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT™) OR QUALIFIED UNDER
ANY APPLICABLE SECURITIES LAWS. THEY MAY NOT BE SOLD, OFFERED FOR SALE,
PLEDGED, HYPOTHECATED OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND QUALIFICATION UNDER
SUCH STATE SECURITIES LAWS OR AN OPINION OF COUNSEL OR OTHER EVIDENCE

SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION AND/OR QUALIFICATION IS
NOT REQUIRED.

MESA ENERGY, INC.

SERIES A WARRANT TO PURCHASE SHARES OF COMMON STOCK

No. A- ' Augpst ___, 2008

THIS CERTIFIES THAT, for value received, ,a (the “Investor™), ot
Investor’s assigns (Investor and Investor’s assigns being the “Holder”), is entitled fo subscribe for and purchase at
any time during the Exercise Period from Mesa Energy, Inc., a Nevada corporation, with its principal office located
at 5220 Spring Valley Road, Suite 525, Dallas, Texas 75254 (the “Company™), a number of shares of Common
Stock equal to the Share Number at a per share price equal to the Exercise Price in effect at such time. This Series A
Warrant is issued in conjunction with the shares of the Company’s Common Stock issued pursuant to the
Subscription Agreement dated as of August __, 2008, by and between the Company and the Investor.

1. DEFINITIONS. As used herein, the following terms shall have the following respective meanings:

(a) “Aggregate Series A Warrant Price” shall mean the dollar value obtained by multiplying
$1.00 by .

(b) “Common Stock™ shal mean the common stock of the Company.

{c) “Exercise Period” shall mean the period commencing on the original date of issuance of
this Series A Warrant and ending at the end of business three months thereafter.

{d) “Exercise Price” shall mean $1.00 per share of Common Stock.

(e) “Exercise Shares” shall mean any Common Stock acquired upon exercise of this Series A
Warrant. .

4¥) “Share Number”, at any time, shall mean (i) the Aggregate Series A Warrant Price minus

the aggregate exercise price previously paid upon exercise of this Series A Warrant, divided by (ii) the Exercise
Price then in effect.

2. EXERCISE OF SERIES A WA

2.1 General; Exercise of Serjes A Warrant.

(a) The rights represented by this Series A Warrant may be exercised as a whole or in part at
any time during the Exercise Period, by delivery of the following to the Company at its address set forth above (or at
such other address as it may designate by notice in writing to the Holder):

(i) An executed Notice of Exercise in the form attached hereto;
(ii) Payment of the Exercise Price either in cash or by check; and
i) This Series A Warrant. :
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{b) Upon the exercise of the rights represented by this Series A Warrant, a certificate or
certificates for the Exercise Shares so purchased, registered in the name of the Holder or persons affiliated with the
Holder, if the Holder so designates (and such designation is in compliance with applicable securities laws and any
stockholders, investor rights or similar agreement), shall be issued and delivered to the Holder as promptly as
practicable after the rights represented by this Series A Warrant shall have been so exercised.

() The person in whose name any certificate or certificates for Exercise Shares are to be
issued upon exercise of this Series A Warrant shall be deemed to have become the holder of record of such shares on
the date on which this Series A Warrant was surrendered and payment of the Exercise Price was made, irrespective
of the date of delivery of such certificate or certificates, except that, if the date of such surrender and payment is a
date when the stock transfer books of the Company are closed, such person shall be deemed to have become the
holder of such shares at the close of business on the next succeeding date on which the stock transfer books are
open.

3. COVENANTS OF THE COMPANY.

31 Covenants as to Exercise Shares. The Company covenants and agrees that all Exercise Shares that
may be issued upon the exercise of the rights represented by this Series A Warrant will, upon issuance, be validly
issued and outstanding, fully paid and nonassessable, and free from all taxes, liens, and charges with respect to the
issuance thereof. The Company further covenants and agrees that the Company will, at all times during the Exercise
Period, have authorized and reserved, free from preemptive rights, a sufficient number of shares of its Common
Stock to provide for the exercise of the rights represented by this Series A Warrant, If at any time during the
Exercise Period, the number of authorized but unissued shares of Common Stock shall not be sufficient to permit
exercise of this Series A Warrant, the Company will take such corporate action as may, in the opinion of its counse!,
be necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes.

32 No Impairment. Except and to the extent as waived or consented to by the Holder, the Company
will not, by amendment of its Articles of Incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid
the observance or performance of any of the terms to be observed or performed hereunder by the Company, but will
at all times in good faith assist in the carrying out of all the provisions of this Series A Warrant and in the taking of
all such action as may be necessary or appropriate in order to protect the exercise rights of the Holder against
impairment.

33 Notices of Record Date. In the event of any taking by the Company of a record of the holders of
any class of securities for the purpose of determining the holders thereof who are entitled to receive any dividend
(other than a cash dividend which is the same as cash dividends paid in previous quarters) or other distribution, the
Company shall mail to the Holder, at least ten {10) days prior to the date specified herein, a notice specifying the
date on which any such record is to be taken for the purpose of such dividend or distribution.

4, REPRESENTATIONS OF HOLDER.

4.1 Acquisition of Series A Warrant for Personal Account. The Holder represents and warrants that it
is not acquiring the Series A Warrant and any shares of capital stock issued or issuable upon exercise of the Series A

Warrant with a view to or for resale in connection with any distribution or public offering thereof within the
meaning of the Securities Act of 1933, as amended. The Holder also represents that the entire legal and beneficial
interests of the Series A Warrant and Exercise Shares the Holder is acquiring is being acquired for, and will be held
for, the account of the Holder only.

42 No_Current Public Market. The Holder represents and warrants that it understands that there is no
current public market for the Warrants and any shares of capital stock issued or issuable upon exercise of the Series
A Warrant, that no orderly public market therefor may be crated or maintained, that such securities may be illiquid,
and that the Holder may not be able to dispose of any or all of such securities at any time or at any price and may
lose the entire vatue of his investment.

43 Due Diligence. The Holder is aware of the Company’s business affairs and financial conditio_n
and has acquired sufficient information about the Company, at or about the date of this Series A Warrant, that is
deemed to relate to the Company, to reach an informed and knowledgeable decision regarding its investment in the
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Company. The Holder is experienced in making investments of this type and has such knowledge and background
in financial and business matters that the Holder is capable of evaluating the merits and risks of this investment and
protecting its own interests. The Holder has had an opportunity to ask questions of, and receive answers from, the
Company and its officers and employees regarding the business, financial affairs and other aspects of the Company,
and has further had the opportunity to obtain information (to the extent the Company possesses or can acquire such
information without unreasonable effort or expense) which the Holder deems necessary to evaluate an investment in
the Company and to verify the accuracy of information otherwise provided to the Holder.

5. ADJUSTMENTS AND NOTICES. The Exercise Price and the number of Exercise Shares issuable upon
exercise of this Series A Warrant shall be subject to adjustment from time to time in accordance with this Section 5.

5.1 Subdivision, Stock Dividends or Combinations. In case the Company shall at any time after the
commencement of the Exercise Period subdivide the outstanding Common Stock or shall issue a stock dividend with
respect to the Common Stock, the Exercise Price in effect immediately prior to such subdivision or the issuance of
such dividend shall be proportionately decreased, and in case the Company shall at any time after the
commencement of the Exercise Period combine the outstanding shares of Commen Stock, the Exercise Price in
effect immediately prior to such combination shali be proportionately increased, in each case effective at the close of
business on the date of such subdivision, dividend or combination, as the case may be,

5.2 Reclassification, Exchange, Substitution, In-Kind Distribution. Upon any reclassification,
exchange, substitution, or other event after the commencement of the Exercise Period that results in a change of the
number and/or class of the securities issuable upon exercise or conversion of this Series A Warrant or upon the
payment after the commencement of the Exercise Period of a dividend in securities or property other than shares of
Common Stock, the Holder shall be entitled to receive, upon exercise or conversion of this Series A Warrant, the
number and kind of securities and property that Holder would have received if this Series A Warrant had been
exercised or converted imruediately before the record date for such reclassification, exchange, substitution, or other
event or immediately prior to the record date for such dividend. The Company or its successor shatl promptly issue
to Holder a new Series A Warrant for such new securities or other property. The new Series A Warrant shall
provide for adjustments which shall be as nearly equivalent as may be practicable to the adjustments provided for in
this Section 5 including, without limitation, adjustments to the Series A Warrant Price and to the number of
securities or property issuable upon exercise or conversion of the new Series A Warrant. The provisions of this
Section 5.2 shall similarly apply to successive reclassifications, exchanges, substitutions, or other events and
successive dividends.

53 Consolidation, Merger, Sale, and the Like. In case of any (i) merger or consolidation of the
Company into or with another corporation where the Company is not the surviving corporation (but including a
merger for the purpose of reincorporating in a new domicile) (ii) sale, transfer or lease (but not including a transfer
or lease by pledge or mortgage to a bona fide lender) of all or substantially all of the assets of the Company or
(iii) sale by the Company's stockholders of 50% or more of the Company’s outstanding securities in one or more
relased transactions, the Company, or such successor or purchasing corporation, as the case may be, shail duly
execute and deliver to the Holder hereof a new Series A Warrant so that the Holder shall have the right to receive
upon exercise or conversion of the unexercised or unconverted portion of this Series A Warrant, at a total purchase
price not to exceed that payable upon the exercise or conversion of the unexercised or unconverted portion of this
Series A Warrant, and in lieu of shares of Common Stock theretofore issuable upon exercise or conversion of this
Series A Warrant, the kind and amount of shares of stock, or other securities, money and other property in lieu of
such shares of stock, receivable upon or as a result of such reorganization, merger or sale by a holder of the number
of shares of Common Stock for which this Series A Warrant is exercisable or convertible immediately prior to such
event. Such new Series A Warrant shall provide for adjustments that shall be as nearly equivalent as may be
practicable to the adjustments provided for in this Section 5. The provisions of this Section 5.3 shall similarly apply
to successive reorganizations, mergers, and sales,

54 Adjustment for Issuance of Additional Shares of Common Stock, Convertible Securities, or
Common Stock Equivalents. The Exercise Price shall be subject to adjustment from time to time as set forth in this

Section 5.4.
{a) Issuance of Additional Shares of Common Stock. In the event the Company shall at any

time following the original date of issuance of this Series A Warrant issue any Additional Shares of Common Stock
(defined hereinbelow) (otherwise than as provided in the foregoing Sections 5.1, 5.2, and 5.3, above), at a price per
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share less than the Exercise Price then in effect or without consideration, then the Exercise Price upon each such
issuance shall be adjusted to that price determined by multiplying the Exercise Price then in effect by a fraction:

() the numerator of which shall be equal to the sum of (x) the number of shares of Common
Stock outstanding immediately prior to the issuance of such Additional Shares of Common Stock plus (y)
the number of shares of Common Stock (rounded to the nearest whole share) that the aggregate
consideration for the total number of such Additional Shares of Common Stock so issued would purchase
at a price per share equal to the Exercise Price then in effect, and

(ii) the denominator of which shall be equal to the number of shares of Common Stock
outstanding immediately after the issuance of such Additional Shares of Common Stock.

No adjustment of the number of shares of Common Stock for which this Series A Warrant shall be exercisable shall
be made under paragraphs (i) and (ii) of this Section 5.4(a) upon the issuance of any Additional Shares of Common
Stock that are issued pursvant to the exercise of any Common Stock Equivalents, if any such adjustment shall
previously have been made upon the issuance of such Common Stock Equivalents (or upon the issuance of any
warrant or other rights therefor) pursuant to Section 5. “Additional Shares of Common Stock™ means all shares of
Common Stock issued by the Company after the Issuance Date.

() Issuance of Convertible Securities or Common Stock Egquivalents. In the event the
Company shall at any time following the original date of issuance of this Series A Warrant take a record of the

holders of its Common Stock for the purpose of entitling them to receive a distribution of, or shall in any manner
(whether directly or by assumption in a merger in which the Company is the surviving corporation) issue or sell any
securities convertible into or exchange for, directly or indirectly, Common Stock (the “Convertible Securities”), or
any rights or warrants or options to purchase any such Common Stock or Convertible Securities (collectively, the
“Common Stock Equivalents™), whether or not the rights to exchange or convert thereunder are immediately
exercisable, and the price per share for which Additional Shares of Common Stock are issuable upon such
conversion or exchange shall be less than the Exercise Price in effect immediately prior to the time of such issue or
sale, or if, after any issuance of Common Stock Equivalents, the price per share for which Additional Shares of
Common Stock may be issuable thereafter is amended or adjusted, and such price as so amended shall be less than
the Exercise Price in effect at the time of such amendment or adjustment, then the Exercise Price then in effect shall
be adjusted to the price per share for which Additional Shares of Common Stock are issuable upon such conversion
or exchange and the Share Number shall be proportionately increased, such that the Aggregate Series A Warrant
Price shall not be changed by any such adjustment(s) to the Exercise Price. No further adjustments of the number of
shares of Common Stock for which this Series A Warrant is exercisable and the Exercise Price then in effect shall be
made upon the actual issue of such Common Stock upon exercise, conversion, or exchange of any Convertible
Security or Common Stock Equivalents,

3.5 Certificate of Adjustment. In each case of an adjustment or readjustment of the Exercise Price
pursuant to this Section 5, the Company, at its expense, shall compute such adjustment or readjustment in
accordance with the provisions hereof and prepare a certificate showing such adjustment or readjustment, and shall
mail such certificate, by first class mail, postage prepaid, to the Holder at the Holder’s address as shown in the
Company’s books. The certificate shall set forth such adjustment or readjustment, showing in reasonable detail the
facts upon which such adjustment or readjustment is based, including a statement of , if applicable, the type and
amount, if any, of other property which at the time would be received upon exercise of this Series A Warrant.

- 56 No Impairment. The Company shall not, by amendment of its Articles of Incorporation or through
any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be observed or
performed hereunder by the Company, but will at all times in good faith assist in the carrying out of all the
provisions of this Section 5 and in the taking of all such actions as may be necessary or appropriate in order to
protect the rights of the holders of this Series A Warrant against impairment. In the event the Holder shall elect to
exercise this Series A Warrant in whole or in part as provided herein, the Company cannot refuse exercise based on
any claim that the Holder or anyone associated or affiliated with the Holder has been engaged in any viclation of
law, unless (i) an order from the Securities and Exchange Commission prohibiting such exercise or (ii) an injunction
from a court, on notice, restraining and/or enjoining exercise of any or all of this Series A Warrant shall have been
issued and the Company posts & surety bond for the benefit of the Holder in an amount equal to 120% of the
Exercise Price of that number of shares the Holder has elected to exercise, which bond shall remain in effect until
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the completion of arbitration/litigation of the dispute and the proceeds of which shall be payable to the Holder in the
event it obtains judgment.

6. FRACTIONAL SHARES. No fractional shares shall be issued upon the exercise of this Series A Warrant
as a consequence of any adjustment pursuant hereto. All Exercise Shares {including fractions) issuable upon
exercise of this Series A Warrant may be aggregated for purposes of determining whether the exercise would result
in the issuance of any fractional share. No payments shall be made by the Company in respect of any fractional
shares otherwise issuable pursuant to this Series A Warrant.

7. NO STOCKHOLDER RIGHTS. This Series A Warrant in and of itself shall not entitle the Holder to any
voting rights or other rights as a stockholder of the Company.

8. TRANSFER OF SERIES A WARRANT. Subject to applicable laws, the restriction on transfer set forth on
the first page of this Series A Warrant and in Section 4.4 and the terms of any applicable stockholders, investor
rights, or similar agreement, this Series A Warrant and all rights hereunder are transferable, by the Holder in person
or by duly authorized attorney, upon delivery of this Series A Warrant and the form of assignment attached hereto to
any transferee designated by Holder, provided that the transferee shall have signed an investment letter in form and
substance satisfactory to the Company and agreed to be bound by the provisions of this Series A Warrant.
Notwithstanding anything to the contrary, no partial transfer of this Series A Warrant shall be permitted.

9. LOST, STOLEN, MUTILATED, OR DESTROYED SERIES A WARRANT, If this Series A Warrant is
lost, stolen, mutilated, or destroyed, the Company may, on such terms as to indemnity or otherwise as it may
reasonably impose (which shall, in the case of a mutilated Series A Warrant, include the surrender thereof), issue a
new Series A Warrant of like denomination and tenor as the Series A Warrant so lost, stolen, mutilated or destroyed.
Any such new Series A Warrant shall constitute an original contractual obligation of the Company, whether or not
the allegedly lost, stolen, mutilated, or destroyed Series A Warrant shall be at any time enforceable by anyone.

10. NOTICES, ETC. All notices and other communications required or permitted hereunder shall be in writing
and shall be sent by express mail or other form of rapid communications, if possible, and if not then such notice or
communication shall be mailed by first-class mail, postage prepaid, addressed in each case to the party entitled
thereto at the following addresses: (a) if to the Company, to Mesa Energy, Inc., Attention: Chief Executive Officer,
5220 Spring Valley Road, Suite 525, Dallas, Texas 75254, and (b) if to the Holder, to such address as originally
furnished to the Company by the Holder, or at such other address as one party may furnish to the other in writing.
Notice shall be deemed effective on the date dispatched if by personal delivery, two days after mailing if by express
mail, or three days after mailing if by first-class mail.

11, AMENDMENT, This Series A Warrant may be amended or otherwise modified only by a writing signed
by the Company and the Holder.

12. ACCEPTANCE. Receipt of this Series A Warrant by the Holder shall constitute acceptance of and
agreement to all of the terms and conditions contained herein.

13. GOVERNING LAW. This Series A Warrant and all rights, obligations and liabilities hereunder shall be
governed by the internal laws of the State ofNevada.

[NEXT PAGE IS SIGNATURE PAGE]
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IN WITNESS WHEREOF, the Company has caused this Series A Warrant to be executed by its duly
authorized officer as of the date first written above.

MESA ENERGY, INC., a Nevada corporation

By:

Name:

Title;

ATTEST:
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NOTICE OF EXERCISE

TO: MESA ENERGY, INC.

1. The undersigned hercby elects to purchase shares of the Common Stock of Mesa
Energy, Inc. (the “Company™), pursuant to the terms of the attached Series A Warrant, and tenders herewith
payment of the exercise price in full pursuant to the terms of Section 2.1 of the attached Series A Warrant, together
with all applicable transfer taxes, if any.

2. Please issue a certificate or certificates representing said shares of Common Stock in the name of
the undersigned or in such other name as is specified below:

{Name)

(Address)

3. The undersigned represents that (i) the aforesaid shares of Common Stock are being acquired for
the account of the undersigned for, and will be held for, the account of the undersigned only; (ii) the undersigned is
aware of the Company’s business affairs and financial condition, and has acquired sufficient information about the
Company to reach an informed and knowledgeable decision regarding its investment in the Company; (iii) the
undersigned is experienced in making investments of this type and has such knowledge and background in financial
and business matters that the undersigned is capable of evaluating the merits and risks of this investment and
protecting the undersigned’s own interests.

{Date) (Signature)

. (Print name)
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ASSIGNMENT FORM

(To assign the foregoing Series A Warrant, execute this form
and supply required information. Do not use this form to
purchase shares,)

FOR VALUE RECEIVED, the foregoing Series A Warrant and all rights evidenced thereby are hereby
assigned to

Name:

Address:
(Please Print)

Dated:

Holder’s
Signature:

Holder's
Address:

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the
Series A Warrant, without alteration or enlargement or any change whatever. Officers of corporations and those

acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing
Series A Warrant.
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THIS WARRANT AND THE UNDERLYING SECURITIES HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR QUALIFIED UNDER
ANY APPLICABLE SECURITIES LAWS. THEY MAY NOT BE SOLD, OFFERED FOR SALE,
PLEDGED, HYPOTHECATED OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND QUALIFICATION UNDER
SUCH STATE SECURITIES LAWS OR AN OPINION OF COUNSEL OR OTHER EVIDENCE

SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION AND/OR QUALIFICATION IS
NOT REQUIRED.

MESA ENERGY, INC.

SERIES B WARRANT TQ PURCHASE SHARES OF COMMON STOCK

Neo. B- _ August ___, 2008

THIS CERTIFIES THAT, for value received, ,a (the “Investor™), or
Investor’s assigns (Investor and Investor’s assigns being the “Holder™), is entitled to subscribe for and purchase at
any time during the Exercise Period from Mesa Energy, Inc., a Nevada corporation, with its principal office located
at 5220 Spring Valley Road, Suite 525, Dallas, Texas 75254 (the “Company”), a number of shares of Common
Stock equal to the Share Number at a per share price equal to the Exercise Price in effect at such time. This Series B
Warrant is issued in conjunction with the shares of the Company’s Common Stock issued pursuant to the
Subscription Agreement dated as of August __, 2008, by and between the Company and the Investor.

1. DEFINITIONS. As used herein, the following terms shall have the following respective meanings:

(a) “Aggregate Series B Warrant Price” shall mean the dollar value obtained by multiplying
$1.50 by .

@®) “Common Stock” shall mean the common stock of the Company.

{©) “Exercise Period” shall mean the period commencing on the original date of issuance of
this Series B Warrant and ending at the end of business nine months thereafter.

(d) “Exercise Price” shall mean $1.50 per share of Common Stock.

(e) “Exercise Shares” shall mean any Common Stock acquired upon exercise of this Series B
Warrant.

(3] “Share Number”, at any time, shall mean (i) the Aggregate Series B Warrant Price minus

the aggregate exercise price previously paid upon exercise of this Series B Warrant, divided by (ii) the Exercise
Price then in effect.

2. EXERCISE OF SERIES B WARRANT.

2.1 General; Exercise of Series B Warrant.

(a) The rights represented by this Series B Warrant may be exercised as a whole or in part at
any time during the Exercise Period, by delivery of the following to the Company at its address set forth above (or at
such other address as it may designate by notice in writing to the Holder):

) An executed Notice of Exercise in the form attached hereto;
(i) Payment of the Exercise Price either in cash or by check; and
(iii) This Series B Warrant.
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(b) Upon the exercise of the rights represented by this Series B Warrant, a certificate or
certificates for the Exercise Shares so purchased, registered in the name of the Holder or persons affiliated with the
Holder, if the Holder so designates (and such designation is in compliance with applicable securities laws and any
stockholders, investor rights or similar agreement), shall be issued and delivered to the Holder as promptly as
practicable after the rights represented by this Series B Warrant shall have been so exercised, -

(©) The person in whose name any certificate or certificates for Exercise Shares are to be
issued upon exercise of this Series B Warrant shall be deemed to have become the holder of record of such shares on
the date on which this Series B Warrant was surrendered and payment of the Exercise Price was made, irrespective
of the date of delivery of such certificate or certificates, except that, if the date of such surrender and payment is a
date when the stock transfer books of the Company are closed, such person shall be deemed to have become the

holder of such shares at the close of business on the next succeeding date on which the stock transfer books are
open,

3. Co TS OF COMPANY.

31 Covenants as to Exercise Shares. The Company covenants and agrees that all Exercise Shares that
may be issued upon the exercise of the rights represented by this Series B Warrant will, upon issuance, be validly
issued and outstanding, fully paid and nonassessable, and free from all taxes, liens, and charges with respect to the
issuance thereof. The Company further covenants and agrees that the Company will, at all times during the Exercise
Period, have authorized and reserved, free from preemptive rights, a sufficient number of shares of its Common
Stock to provide for the exercise of the rights represented by this Series B Warrant, If at any time during the
Exercise Period, the number of authorized but unissued shares of Common Stock shall not be sufficient to permit
exercise of this Series B Warrant, the Company will teke such corporate action as may, in the opinion of its counsel,
be necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes.

32 No Impairment. Except and to the extent as waived or consented to by the Holder, the Company
will not, by amendment of its Articles of Incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid
the observance or performance of any of the terms to be observed or performed hereunder by the Company, but will
at all times in good faith assist in the carrying out of all the provisions of this Series B Warrant and in the taking of
all such action as may be necessary or appropriate in order to protect the exercise rights of the Holder against
impairment.

33 Notices of Record Date. In the event of any taking by the Company of & record of the holders of
any class of securities for the purpose of determining the holders thereof who are entitled to receive any dividend
(other than a cash dividend which is the same as cash dividends paid in previous quarters) or other distribution, the
Company shall mail to the Holder, at least ten (10) days prior to the date specified herein, a notice specifying the
date on which any such record is to be taken for the purpose of such dividend or distribution.

4. REPRESENTATIONS OF HOLDER.

4.1 Acquisition of Series B Warrant for Personal Account. The Holder represents and warrants that it
is not acquiring the Series B Warrant and any shares of capital stock issued or issuable upon exercise of the Series B
Warrant with a view to or for resale in connection with any distribution or public offering thereof within the
meaning of the Securities Act of 1933, as amended. The Holder also represents that the entire legal and beneficial
interests of the Series B Warrant and Exercise Shares the Holder is acquiring is being acquired for, and will be-held
for, the account of the Holder only.

42 No Current Public Market. The Holder represents and warrants that it understands that there is no
current public market for the Warrants and any shares of capital stock issued or issuable upon exercise of the Series
B Warrant, that no orderly public market therefor may be crated or maintained, that such securities may be illiquid,
and that the Holder may not be able to dispose of any or all of such securities at any time or at any price and may
lose the entire value of his investment.

4.3 Due Diligence. The Holder is aware of the Company’s business affairs and financial conditiqn
and has acquired sufficient information about the Company, at or about the date of this Series B Warrant, t!1at is
deemed to relate to the Company, to reach an informed and knowledgeable decision regarding its investment in the
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Company. The Holder is experienced in making investments of this type and has such knowledge and background-
in financial and business matters that the Holder is capable of evaluating the merits and risks of this investment and
protecting its own interests. The Holder has had an opportunity to ask questions of, and receive answers from, the
Company and its officers and employees regarding the business, financial affairs and other aspects of the Company,
and has further had the opportunity to obtain information (to the extent the Company possesses or can acquire such
information without unreasonable effort or expense) which the Holder deems necessary to evaluate an investment in
the Company and to verify the accuracy of information ctherwise provided to the Holder.

5. ADJUSTMENTS AND NOTICES. The Exercise Price and the number of Exercise Shares issuable upon
exercise of this Series B Warrant shall be subject to adjustment from time to time in accordance with this Section 5.

5.1 Sybdivision, Stock Dividends or Combinations. In case the Company shall at any time after the
commencement of the Exercise Period subdivide the outstanding Common Stock or shall issue a stock dividend with
respect to the Common Stock, the Exercise Price in effect immediately prior to such subdivision or the issuance of
such dividend shall be proportionately decreased, and in case the Company shall at any time after the
commencement of the Exercise Period combine the outstanding shares of Common Stock, the Exercise Price in
effect immediately prior to such combination shall be proportionately increased, in each case effective at the close of
business on the date of such subdivision, dividend or combination, as the case may be.

52 Reclassification, Exchange, Substitution. In-Kind Distribution. Upon any reclassification,
exchange, substitution, or other event after the commencement of the Exercise Period that results in a change of the
number and/or class of the securities issuable upon exercise or conversion of this Series B Warrant or upon the
payment after the commencement of the Exercise Period of a dividend in securities or property other than shares of
Common Stock, the Holder shall be entitled to receive, upon exercise or conversion of this Series B Warrant, the
number and kind of securities and property that Holder would have received if this Series B Warrant had been
exercised or converted immediately before the record date for such reclassification, exchange, substitution, or other
event or immediately prior to the record date for such dividend. The Company or its successor shall promptly issue
to Holder a new Series B Warrant for such new securities or other property. The new Series B Warrant shall
provide for adjustments which shall be as nearly equivalent as may be practicable to the adjustments provided for in
this Section 5 including, without limitation, adjustments to the Series B Warrant Price and to the number of
securities or property issuable upon exercise or conversion of the new Series B Warrant. The provisions of this
Section 5.2 shall similarly apply to successive reclassifications, exchanges, substitutions, or other events and
successive dividends.

53 Consolidation, Merger, Sale, and the Like. In case of any (i} merger or consolidation of the
Company into or with another corporation where the Company is not the surviving corporation (but including a
merger for the purpose of reincorporating in a new domicile) (ii) sale, transfer or lease (but not including a transfer
or lease by pledge or mortgage to a bona fide lender) of all or substantially all of the assets of the Company or
(iii} sale by the Company’s stockholders of 50% or more of the Company’s outstanding securities in one or more
related transactions, the Company, or such successor or purchasing corporation, as the case may be, shall duly
execute and deliver to the Holder hereof a new Series B Warrant so that the Holder shall have the right to receive
upon exercise or conversion of the unexercised or unconverted portion of this Series B Warrant, at a total purchase
price not to exceed that payable upon the exercise or conversion of the unexercised or unconverted portion of this
Series B Warrant, and in licu of shares of Common Stock theretofore issuable upon exercise or conversion of this
Series B Warrant, the kind and amount of shares of stock, or other securities, money and other property in lieu of
such shares of stock, receivable upon or as a result of such reorganization, merger or sale by a holder of the number
of shares of Common Stock for which this Series B Warrant is exercisable or convertible immediately prior to such
event. Such new Series B Warrant shall provide for adjustments that shall be as nearly equivalent as may be
practicable to the adjustments provided for in this Section 5. The provisions of this Section 5.3 shall similarly apply
10 successive reorganizations, mergers, and sales.

54 Adiustment for Issuance of Additional Shares of Common Stock, Convertible Securities, or
Common Stock Equivalents. The Exercise Price shall be subject to adjustment from time to time as set forth in this
Section 5.4.

(a) Issuance of Additional Shares of Common Stock. In the event the Company shall at any
time following the original date of issuance of this Series B Warrant issue any Additional Shares of Common Stock

(defined hereinbelow) (otherwise than as provided in the foregoing Sections 5.1, 5.2, and 5.3, above), at a price per
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share less than the Exercise Price then in effect or without consideration, then the Exercise Price upon each such
issuance shall be adjusted to that price determined by multiplying the Exercise Price then in effect by a fraction:

() the numerator of which shall be equal to the sum of (x) the number of shares of Common
Stock outstanding immediately prior to the issuance of such Additional Shares of Common Stock plus (y)
the number of shares of Common Stock (rounded to the nearest whole share) that the aggregate
consideration for the total number of such Additional Shares of Common Stock so issued would purchase
at a price per share equal to the Exercise Price then in effect, and

(i) the denominator of which shall be equal to the number of shares of Common Stock
outstanding immediately after the issuance of such Additional Shares of Common Stock.

No adjustment of the number of shares of Common Stock for which this Series B Warrant shall be exercisable shall
be made under paragraphs (i) and (ii) of this Section 5.4(a) upon the issuance of any Additional Shares of Common
Stock that are issued pursuant to the exercise of any Common Stock Equivalents, if any such adjustment shall
previously have been made upon the issuance of such Common Stock Equivalents (or upon the issuance of any
warrant or other rights therefor) pursuant to Section 5. “Additional Shares of Common Stock™ means all shares of
Common Stock issued by the Company after the Issuance Date.

(b) Issuance of Convertible Securities or Common Stock Equivalents. In the event the
Company shall at any time following the original date of issuance of this Series B Warrant take a record of the

holders of its Common Stock for the purpose of entitling them to receive a distribution of, or shall in any manner
(whether directly or by assumption in a merger in which the Company is the surviving corporation) issue or sell any
securities convertible into or exchange for, directly or indirectly, Common Stock (the “Convertible Securities™), or
any rights or warrants or options to purchase any such Common Stock or Convertible Securities (collectively, the
“Common Stock Equivalents™), whether or not the rights to exchange or convert thereunder are immediately
exercisable, and the price per share for which Additional Shares of Common Stock are issuable upon such
conversion or exchange shall be less than the Exercise Price in effect immediately prior to the time of such issue or
sale, or if, after any issuance of Common Stock Equivalents, the price per share for which Additional Shares of
Common Stock may be issuable thereafter is amended or adjusted, and such price as so amended shall be less than
the Exercise Price in effect at the time of such amendment or adjustment, then the Exercise Price then in effect shall
be adjusted to the price per share for which Additional Shares of Common Stock are issuable upon such conversion
or exchange and the Share Number shall be proportionately increased, such that the Aggregate Series B Warrant
Price shall not be changed by any such adjustment(s) to the Exercise Price. No further adjustments of the number of
shares of Common Stock for which this Series B Warrant is exercisable and the Exercise Price then in effect shall be
made upon the actual issue of such Common Stock upon exercise, conversion, or exchange of any Convertible
Security or Common Stock Equivalents,

55 Certificate of Adjustment. In each case of an adjustment or readjustment of the Exercise Price
pursuant to this Section 5, the Company, at its expense, shall compute such adjustment or readjustment in
accordance with the provisions hereof and prepare a certificate showing such adjustment or readjustment, and shall
mail such certificate, by first class mail, postage prepaid, to the Holder at the Holder’s address as shown in the
Company’s books. The certificate shall set forth such adjustment or readjustment, showing in reasonable detail the
facts upon which such adjustment or readjustment is based, including a statement of , if applicable, the type and
amount, if any, of other property which at the time would be received upon exercise of this Series B Warrant.

5.6 No Impairment. The Company shall not, by amendment of its Articles of Incorporation or through
any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be observed or
performed hereunder by the Company, but will at all times in good faith assist in the carrying out of all the
provisions of this Section 5 and in the taking of all such actions as may be necessary or appropriate in order to
protect the rights of the holders of this Series B Warrant against impairment. In the event the Holder shall elect to
exercise this Series B Warrant in whole or in part as provided herein, the Company cannot refuse exercise based on
any claim that the Holder or anyone associated or affiliated with the Holder has been engaged in any violation of
law, unless (i} an order from the Securities and Exchange Commission prohibiting such exercise or (ii) an injunction
from a court, on notice, restraining and/or enjoining exercise of any or all of this Series B Warrant shall have been
issued and the Company posts a surety bond for the benefit of the Holder in an amount equal to 120% of the
Exercise Price of that number of shares the Holder has elected to exercise, which bond shall remain in effect until
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the completion of arbitration/litigation of the dispute and the proceeds of which shall be payable to the Holder in the
event it obtains judgment.

6. FRACTIONAL SHARES. No fractional shares shall be issued upon the exercise of this Series B Warrant
as a consequence of any adjustment pursuant hereto. All Exercise Shares (including fractions) issuable upon
exercise of this Series B Warrant may be aggregated for purposes of determining whether the exercise would result
in the issuance of any fractional share. No payments shall be made by the Company in respect of any fractional
shares otherwise issuable pursuant to this Series B Warrant.

7. NO STOCKHOLDER RIGHTS. This Series B Warrant in and of itself shall not entitle the Holder to any
voting rights or other rights as a stockholder of the Company.

8. TRANSFER OF SERIES B WARRANT. Subject to applicable laws, the restriction on transfer set forth on
the first page of this Series B Warrant and in Section 4.4 and the terms of any applicable stockholders, investor
rights, or similar agreement, this Series B Warrant and all rights hereunder are transferable, by the Holder in person
or by duly authorized attorney, upon delivery of this Series B Warrant and the form of assignment attached hereto to
any transferee designated by Holder, provided that the transferee shall have signed an investment létter in form and
substance satisfactory to the Company and agreed to be bound by the provisions of this Series B Warrant.
Notwithstanding anything to the contrary, no partial transfer of this Series B Warrant shall be permitted.

9. LOST. STOLEN, MUTILATED, OR DESTROYED SERIES B WARRANT. If this Series B Warrant is
lost, stolen, mutilated, or destroyed, the Company may, on such terms as to indemnity or otherwise as it may
reasonably impose (which shall, in the case of a mutilated Series B Warrant, include the surrender thereof), issue a
new Series B Warrant of like denomination and tenor as the Series B Warrant so lost, stolen, mutilated or destroyed.
Any such new Series B Warrant shall constitute an original contractual obligation of the Company, whether or not
the allegedly lost, stolen, mutilated, or destroyed Series B Warrant shall be at any time enforceable by anyone.

10. NOTICES, ETC. All notices and other communications required or permitted hereunder shall be in writing
and shall be sent by express mail or other form of rapid communications, if possible, and if not then such notice or
communication shall be mailed by first-class mail, postage prepaid, addressed in each case to the party entitled
thereto at the following addresses: (a) if to the Company, to Mesa Energy, Inc., Attention: Chief Executive Officer,
5220 Spring Valley Road, Suite 525, Dallas, Texas 75254, and (b} if to the Holder, to such address as originally
furnished to the Company by the Holder, or at such other address as one party may furnish to the other in writing.
Notice shall be deemed effective on the date dispatched if by personal delivery, two days after mailing if by express
mail, or three days after mailing if by first-class mail.

11. AMENDMENT. This Series B Warrant may be amended or otherwise modified only by a writing signed
by the Company and the Holder,

12. ACCEPTANCE. Receipt of this Series B Warrant by the Holder shall constitute acceptance of and
agreement to all of the terms and conditions contained herein.

13. GOVERNING LAW. This Series B Warrant and all rights, obligations and liabilities hereunder shall be
governed by the internal laws of the State ofNevada,

[NEXT PAGE IS SIGNATURE PAGE]
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IN WITNESS WHEREOF, the Company has caused this Series B Warrant to be executed by its duly
authorized officer as of the date first written above.

MESA ENERGY, INC,, a Nevada corporation

By:

Name:

Title:

ATTEST:
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NOTICE OF EXERCISE

TO: MESA ENERGY, INC.

1. The undersigned hereby elects to purchase shares of the Common Stock of Mesa
Energy, Inc. (the “Company”), pursuant to the terms of the attached Series B Warrant, and tenders herewith payment
of the exercise price in full pursuant to the terms of Section 2.1 of the attached Series B Warrant, together with all
applicable transfer taxes, if any.

2. Please issue a certificate or certificates representing said shares of Common Stock in the name of
the undersigned or in such other name as is specified below:

(Name)

(Address)

3 The undersigned represents that (i) the aforesaid shares of Common Stock are being acquired for
the account of the undersigned for, and will be held for, the account of the undersigned only; (ii) the undersigned is
aware of the Company’s business affairs and financial condition, and has acquired sufficient information about the
Company to reach an informed and knowledgeable decision regarding its investment in the Company; (jii) the
undersigned is experienced in making investments of this type and has such knowledge and background in financial
and business matters that the undersigned is capable of evaluating the merits and risks of this investment and
protecting the undersigned*s own interests.

(Date) (Signature)

(Print name)
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ASSIGNMENT FORM

(To assign the foregoing Series B Warrant, execute this form
and supply required information, Do not use this form to
purchase shares.)

FOR VALUE RECEIVED, the foregoing Series B Warrant and all rights evidenced thereby are hereby
assigned to

Name:

Address:;
(Please Print)

Dated:

Holder’s
Signature:

Holder’s
Address:

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the
Series B Warrant, without alteration or enlargement or any change whatever. Officers of corporations and those
acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing
Series B Warrant.
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EXHIBIT D



THIS WARRANT AND THE UNDERLYING SECURITIES HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR QUALIFIED UNDER
ANY APPLICABLE SECURITIES LAWS. THEY MAY NOT BE SOLD, OFFERED FOR SALE,
PLEDGED, HYPOTHECATED OR TRANSFERRED IN THE ABSENCE ' OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND QUALIFICATION UNDER
SUCH STATE SECURITIES LAWS OR AN OPINION OF COUNSEL OR OTHER EVIDENCE
SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION AND/OR QUALIFICATION IS
NOT REQUIRED.

MESA ENERGY, INC,

SERIES C WARRANT TO PURCHASE SHARES OF COMMON STOCK

No. C- August __ , 2008

THIS CERTIFIES THAT, for value received, _,a (the “Investor™), or
Investor’s assigns (Investor and Investor’s assigns being the “Holder™), is entitled to subscribe for and purchase at
any time during the Exercise Period from Mesa Energy, Inc., a Nevada corporation, with its principal office located
at 5220 Spring Valley Road, Suite 525, Dallas, Texas 75254 (the “Company™), a number of shares of Common
Stock equal to the Share Number at a per share price equal to the Exercise Price in effect at such time. This Series C
WarrantSeries C Warrant is issued in conjunction with the shares of the Company’s Common Stock issued pursuant
to the Subscription Agreement dated as of August __, 2008, by and between the Company and the Investor.

1. DEFINITIONS. As used herein, the following terms shall have the following respective meanings:

(2) “Aggregate Series C WarrantSeries C Warrant Price” shall mean the dollar value
obtained by multiplying $3.10 by

()] “Common Stock” shall mean the common stock of the Company.

(c) “Exercise Period” shall mean the period commencing on the original date of issuance of
this Series C Warrant and ending at the end of business one year thereafier.

(d) “Exercise Price” shall mean $3.10 per share of Commen Stock.

(e) “Exercise Shares” shall mean any Common Stock acquired upon exercise of this Series C
Warrant.

4] “Share Number”, at any time, shall mean (i) the Aggregate Series C Warrant Price minus

the aggregate exercise price previously paid upon exercise of this Series C Warrant, divided by (ii) the Exercise
Price then in effect.

2. EXERCISE OF SERIES C WARRANT.
2.1 General: Exercise of Series C Wartrant.
(a) The rights represented by this Series C Warrant may be exercised as a whole or in part at

any time during the Exercise Period, by delivery of the following to the Company at its address set forth above (or at
such other address as it may designate by notice in writing to the Holder):

§)] An executed Notice of Exercise in the form attached hereto;
(i) Payment of the Exercise Price either in cash or by check; and
(iif) This Series C Warrant.
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(b) Upon the exercise of the rights represented by this Series C Warrant, a certificate or
certificates for the Exercise Shares so purchased, registered in the name of the Holder or persons affiliated with the
Holder, if the Holder so designates (and such designation is in compliance with applicable securities laws and any
stockholders, investor rights or similar agreement), shall be issued and delivered to the Holder as promptly as
practicable after the rights represented by this Series C Warrant shall have been so exercised.

{c) The person in whose name any certificate or cerfificates for Exercise Shares are to be
issued upon exercise of this Series C Warrant shall be deemed to have become the holder of record of such shares on
the date on which this Series C Warrant was surrendered and payment of the Exercise Price was made, irrespective
of the date of delivery of such certificate or certificates, except that, if the date of such surrender and payment is a
date when the stock transfer books of the Company are closed, such person shall be deemed to have become the
holder of such shares at the close of business on the next succeeding date on which the stock transfer books are
open.

3. COVENANTS OF THE COMPANY.

3.1 Covenants as to Exercise Shares. The Company covenants and agrees that all Exercise Shares that
may be issued upon the exercise of the rights represented by this Series C Warrant will, upon issuance, be validly
issued and outstanding, fully paid and nonassessable, and free from all taxes, liens, and charges with respect to the
issuance thereof. The Company further covenants and agrees that the Company will, at all times during the Exercise
Period, have authorized and reserved, free from preemptive rights, a sufficient number of shares of its Common
Stock to provide for the exercise of the rights represented by this Series C Warrant. If at any time during the
Exercise Period, the number of authorized but unissued shares of Common Stock shall not be sufficient to permit
exercise of this Series C Warrant, the Company will take such corporate action as may, in the opinion of its counsel,
be necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes.

32 No Impairment. Except and to the extent as waived or consented to by the Holder, the Company
will not, by amendment of its Articles of Incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid
the observance or performance of any of the terms to be observed or performed hereunder by the Company, but will
at all times in good faith assist in the carrying out of all the provisions of this Series C Warrant and in the taking of
all such action as may be necessary or appropriate in order to protect the exercise rights of the Holder against
impairment.

. 33 Notices of Record Date. In the event of any taking by the Company of a record of the holders of

any class of securities for the purpose of determining the holders thereof who are entitled to receive any dividend
(other than a cash dividend which is the same as cash dividends paid in previous quarters) or other distribution, the
Company shall mail to the Holder, at least ten (10) days prior to the date specified herein, a notice specifying the
date on which any such record is to be taken for the purpose of such dividend or distribution.

4. REPRESENTATIONS OF HOLDER.

4.1 Acquisition of Series C Warrant for Personal Account. The Holder represents and warrants that it
is not acquiring the Series C Warrant and any shares of capital stock issued or issuable upon exercise of the Series C
Warrant with a view to or for resale in connection with any distribution or public offering thereof within the
meaning of the Securities Act of 1933, as amended. The Holder also represents that the entire legal and beneficial
interests of the Series C Warrant and Exercise Shares the Holder is acquiring is being acquired for, and will be held
for, the account of the Holder cnly.

42 Ne Current Public Market. The Holder represents and warrants that it understands that there is no
current public market for the Warrants and any shares of capital stock issued or issuable upon exercise of the Series
C Warrant, that no orderly public market therefor may be crated or maintained, that such securities may be illiquid,
and that the Holder may not be able to dispose of any or all of such securities at any time or at any price and may
lose the entire value of his investment.

43 Due Diligence. The Holder is aware of the Company’s business affairs and financial conditiqn
and has acquired sufficient information about the Company, at or about the date of this Series C Warrant, that is
deemed 1o relate to the Company, 1o reach an informed and knowledgeable decision regarding its investment in the
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Company. The Holder is experienced in making investments of this type and has such knowledge and background
in financial and business matters that the Holder is capable of evaluating the merits and risks of this investment and
protecting its own interests. The Holder has had an opportunity to ask questions of, and receive answers from, the
Company and its officers and employees regarding the business, financial affairs and other aspects of the Company,
and has further had the opportunity to obtain information (to the extent the Company possesses or can acquire such
information without unreasonable effort or expense) which the Holder deems necessary to evaluate an investment in
the Company and to verify the accuracy of information otherwise provided to the Holder.

5. ADJUSTMENTS AND NOTICES. The Exercise Price and the number of Exercise Shares issuable upon
exercise of this Series C Warrant shall be subject to adjustment from time to time in accordance with this Section 5.

5.1 Subdivision, Stock Dividends or Combinations. In case the Company shall at any time after the
commencement of the Exercise Period subdivide the outstanding Common Stock or shall issue a stock dividend with
respect to the Common Stock, the Exercise Price in effect immediately prior to such subdivision or the issuance of
such dividend shall be proportionately decreased, and in case the Company shall at any time afier the
commencement of the Exercise Period combine the outstanding shares of Common Stock, the Exercise Price in
effect immediately prior to such combination shall be proportionately increased, in each case effective at the close of
business on the date of such subdivision, dividend or combination, as the case may be.

52 Reclassification, Exchange, Substitution, [n-Kind Distribution. Upon any reclassification,
exchange, substitution, or other event after the commencement of the Exercise Period that results in a change of the
number and/or class of the securities issuable upon exercise or conversion of this Series C Warrant or upon the
payment after the commencement of the Exercise Period of a dividend in securities or property other than shares of
Common Stock, the Holder shall be entitled to receive, upon exercise or conversion of this Seriecs C Warrant, the
number and kind of securities and property that Holder would have received if this Series C Warrant had been
exercised or converted immediately before the record date for such reclassification, exchange, substitution, or other
event or immediately prior to the record date for such dividend, The Company or its successor shall promptly issue
to Holder a new Series C Warrant for such new securities or other property. The new Series C Warrant shall
provide for adjustments which shall be as nearly equivalent as may be practicable to the adjustments provided for in
this Section 5 including, without limitation, adjustments to the Series C Warrant Price and to the number of
securities or property issuable upon exercise or conversion of the new Series C Warrant. The provisions of this
Section 5.2 shall similarly apply to successive reclassifications, exchanges, substitutions, or other events and
successive dividends.

53 Consolidation, Merger, Sale. and the Like. In case of any (i) merger or consolidation of the
Company into or with another corporation where the Company is not the surviving corporation (but including a
merger for the purpose of reincorporating in a new domicile) (ii) sale, transfer or lease (but not including a transfer
or lease by pledge or mortgage to a bona fide lender) of all or substantially all of the assets of the Company or
(iti) sale by the Company's stockholders of 50% or more of the Company’s outstanding securities in one or more
related transactions, the Company, or such successor or purchasing corporation, as the case may be, shall duly
execute and deliver to the Holder hereof a new Series C Warrant so that the Holder shall have the right to receive
upon exercise or conversion of the unexercised or unconverted portion of this Series C Warrant, at a total purchase
price not to exceed that payable upon the exercise or conversion of the unexercised or unconverted portion of this
Series C Warrant, and in lieu of shares of Common Stock theretofore issuable upon exercise or conversion of this
Series C Warrant, the kind and amount of shares of stock, or other securities, money and other property in lieu of
such shares of stock, receivable upon or as a result of such reorganization, merger or sale by a holder of the number
of shares of Common Stock for which this Series C Warrant is exercisable or convertible immediately prior to such
event. Such new Series C Warrant shall provide for adjustments that shall be as nearly equivalent as may be
practicable to the adjustments provided for in this Section 5. The provisions of this Section 5.3 shall similarly apply
to successive reorganizations, mergers, and sales.

54 Adijustment for Issuance of Additional Shares of Common Stock. Convertible Securities, ot
Common Stock Equivalents. The Exercise Price shall be subject to adjustment from time to time as set forth in this
Section 5.4.

(a) Issuance of Additional Shares of Common Stock. In the event the Company shall at any
time following, the original date of issuance of this Series C Warrant issue any Additional Shares of Common Stock

(defined hereinbelow) (otherwise than as provided in the foregoing Sections 5.1, 5.2, and 5.3, above), at a price per
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share less than the Exercise Price then in effect or without consideration, then the Exercise Price upon each such
issuance shall be adjusted to that price determined by multiplying the Exercise Price then in effect by a fraction:

@) the numerator of which shall be equal to the sum of (x) the number of shares of Common
Stock outstanding immediately prior to the issuance of such Additional Shares of Common Stock plus (y)
the number of shares of Common Stock (rounded to the nearest whole share) that the aggregate
consideration for the total number of such Additional Shares of Common Stock so issued would purchase
at a price per share equal to the Exercise Price then in effect, and

(ii) the denominator of which shall be equal to the number of shares of Common Stock
outstanding immediately after the issuance of such Additional Shares of Common Stock.

No adjustment of the number of shares of Common Stock for which this Series C Warrant shall be exercisabie shall
be made under paragraphs (i) and (ii) of this Section 5.4(a) upon the issnance of any Additional Shares of Common
Stock that are issued pursuant to the exercise of any Common Stock Equivalents, if any such adjustment shall
previously have been made upon the issuance of such Common Stock Equivalents {or upon the issuance of any
warrant or other rights therefor) pursuant to Section 5. “Additional Shares of Common Stock” means all shares of
Common Stock issued by the Company after the Issuance Date.

(b) Issuance of Convertible Securities or Common Stock Equivalents. In the event the
Company shall at any time following the original date of issuance of this Series C Warrant take a record of the

holders of its Common Stock for the purpose of entitling them to receive a distribution of, or shall in any manner
(whether directly or by assumption in a merger in which the Company is the surviving corporation) issue or sell any
securities convertible into or exchange for, directly or indirectly, Common Stock (the “Convertible Securities™), or
any rights or warrants or options to purchase any such Common Stock or Convertible Securities (collectively, the
“Common Stock Equivalents”), whether or not the rights to exchange or convert thereunder are immediately
exercisable, and the price per share for which Additional Shares of Common Stock are issuable upon such
conversion or exchange shall be less than the Exercise Price in effect immediately prior to the time of such issue or
sale, or if, after any issuance of Common Stock Equivalents, the price per share for which Additional Shares of
Commion Stock may be issuable thereafter is amended or adjusted, and such price as so amended shall be less than
the Exercise Price in effect at the time of such amendment or adjustment, then the Exercise Price then in effect shall
be adjusted to the price per share for which Additional Shares of Common Stock are issuable upon such conversion
or exchange and the Share Number shall be proportionately increased, such that the Aggregate Series C Warrant
Price shall not be changed by any such adjustment(s) to the Exercise Price. No further adjustments of the number of
shares of Common Stock for which this Series C Warrant is exercisable and the Exercise Price then in effect shall be
made upon the actual issue of such Common Stock upon exercise, conversion, or exchange of any Convertible
Security or Common Stock Equivalents,

55 Certificate of Adjustment. In each case of an adjustment or readjustment of the Exercise Price
pursuant to this Section 5, the Company, at its expense, shall compute such adjustment or readjustment in
accordance with the provisions hereof and prepare a certificate showing such adjustment or readjustment, and shall
mail such certificate, by first class mail, postage prepaid, to the Holder at the Holder’s address as shown in the
Company’s books. The certificate shall set forth such adjustment or readjustment, showing in reasonable detail the
facts upon which such adjustment or readjustment is based, including a statement of , if applicable, the type and
amount, if any, of other property which at the time would be received upon exercise of this Series C Warrant.

5.6 No Impairment. The Company shall not, by amendment of its Articles of Incorporation or through
any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be observed or
performed hereunder by the Company, but will at all times in good faith assist in the carrying out of all the
provisions of this Section 5 and in the taking of all such actions as may be necessary or appropriate in order to
protect the rights of the holders of this Series C Warrant against impairment. In the event the Holder shall elect to
exercise this Series C Warrant in whole or in part as provided herein, the Company cannot refuse exercise based on
any claim that the Holder or anyone associated or affiliated with the Holder has been engaged in any violation of
law, unless (i) an order from the Securities and Exchange Commission prohibiting such exercise or (ii) an injunction
from a court, on notice, restraining and/or enjoining exercise of any or all of this Series C Warrant shall have been
issued and the Company posts a surety bond for the benefit of the Holder in an amount equal to 120% of the
Exercise Price of that number of shares the Holder has elected to exercise, which bond shall remain in effect until
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the completion of arbitration/litigation of the dispute and the proceeds of which shall be payable to the Holder in the
event it obtains judgment.

6. FRACTIONAL SHARES. No fractional shares shall be issued upon the exercise of this Series C Warrant
as a consequence of any adjustment pursuant hereto. All Exercise Shares (including fractions) issuable upon
exercise of this Series C Warrant may be aggregated for purposes of determining whether the exercise would result
in the issuance of any fractional share. No payments shall be made by the Company in respect of any fractional
shares otherwise issuable pursuant to this Series C Warrant.

7. NO STOCKHOLDER RIGHTS. This Series C Warrant in and of itself shall not entitle the Holder to any
voting rights or other rights as a stockholder of the Company.

8. TRANSFER OF SERIES C WARRANT. Subject to applicable laws, the restriction on transfer set forth on
the first page of this Series C Warrant and in Section 4.4 and the terms of any applicable stockholders, investor
rights, or similar agreement, this Series C Warrant and all rights hereunder are transferable, by the Holder in person
or by duly authorized attorney, upon delivery of this Series C Warrant and the form of assignment attached hereto to
any transferee designated by Holder, provided that the transferee shall have signed an investment letter in form and
substance satisfactory to the Company and agreed fo be bound by the provisions of this Series C Warrant.
Notwithstanding anything to the contrary, no partial transfer of this Series C Warrant shall be permitted.

9. LOST, STOLEN, MUTILATED, OR DESTROYED SERIES C WARRANT. If this Series C Warrant is
lost, stolen, mutilated, or destroyed, the Company may, on such terms as to indemnity or otherwise as it may
reasonably impose (which shall, in the case of a mutilated Series C Warrant, include the surrender thereof), issue a
new Series C Warrant of like denomination and tenor as the Series C Warrant so lost, stolen, mutilated or destroyed.
Any such new Series C Warrant shall constitute an original contractual obligation of the Company, whether or not
the allegedly lost, stolen, mutilated, or destroyed Series C Warrant shall be at any time enforceable by anyone.

10. NOTICES, ETC. All notices and other communications required or permitted hereunder shail be in writing
and shall be sent by express mail or other form of rapid communications, if possible, and if not then such notice or
communication shall be mailed by firstclass mail, postage prepaid, addressed in each case to the party entitled
thereto at the following addresses: (a) if to the Company, to Mesa Energy, Inc., Attention: Chief Executive Officer,
5220 Spring Valley Road, Suite 525, Dallas, Texas 75254, and (b) if to the Holder, to such address as originally
furnished to the Company by the Holder, or at such other address as one party may furnish to the other in writing.
Notice shall be deemed effective on the date dispatched if by personal delivery, two days after mailing if by express
mail, or three days after mailing if by first-class mail.

11. AMENDMENT. This Series C Warrant may be amended or otherwise modified only by a writing signed
by the Company and the Holder.

12, ACCEPTANCE. Receipt of this Series C Warrant by the Holder shall constitute acceptance of and
agreement to all of the terms and conditions contained herein.

13. GOVERNING LAW. This Series C Warrant and all rights, obligations and liabilities hereunder shall be
governed by the internal laws of the State ofNevada.

[NEXT PAGE IS SIGNATURE PAGE]
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IN WITNESS WHEREOF, the Company has caused this Series C Warrant to be executed by its duly
authorized officer as of the date first written above.

MESA ENERGY, INC,, a Nevada corporation

By:

Name:

Title:

ATTEST:

OLK3\MESA SERIES C WARRANT. | 6



NOTICE OF EXERCISE

TO: MESA ENERGY, INC.

1. The undersigned hereby elects to purchase shares of the Common Stock of Mesa
Energy, Inc. (the “Company™), pursuant to the terms of the attached Series C Warrant, and tenders herewith payment
of the exercise price in full pursuant to the terms of Section 2.1 of the attached Series C Warrant, together with all
applicable transfer taxes, if any.

2. Please issue a certificate or certificates representing said shares of Common Stock in the name of
the undersigned or in such other name as is specified betow:

(Name)

(Address)

3. The undersigned represents that (i) the aforesaid shares of Common Stock are being acquired for
the account of the undersigned for, and will be held for, the account of the undersigned only; (ii) the undersigned is
aware of the Company’s business affairs and financial condition, and has acquired sufficient information about the
Company to reach an informed and knowledgeable decision regarding its investment in the Company; (iii} the
undersigned is experienced in making investments of this type and has such knowledge and background in financial
and business matters that the undersigned is capable of evaluating the merits and risks of this investment and
protecting the undersigned’s own interests.

(Date) (Signature)

(Print name)
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ASSIGNMENT FORM

(To assign the foregoing Series C Warrant, execute this form
and supply required information. Do not use this form to
purchase shares.) :

FOR VALUE RECEIVED, the foregoing Series C Warrant and all rights evidenced thereby are hereby
assigned to

Name:

Address:;
(Please Print)

Dated:

Holder’s
Signature:

Holder’s
Address:

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the
Series C Warrant, without alteration or enlargement or any change whatever. Officers of corporations and those

acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing
Series C Warrant.
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PART III — EXHIBITS

Item 1. Index to Exhibits

2.1
2.2

2.3

24
31
32
33
4.1
9

11

Atticles of Incorporation of the Issuer, as filed with the Nevada Secretary of State’s Office on January 18, 2006.
Articles of Merger of the Issuer, as filed with the Nevada Secretary of State’s Office on March 10, 2006.

Certificate of Amendment to Articles of Incorporation of the Issuer, as filed with the Nevada Secretary of State’s Office on
March 21, 2008.

Bylaws of the Issuer,

Form of Class A Warrant.

Form of Class B Warrant

Form of Class C Warrant

Form of Subscription Agreement.

Form of Escrow Agreement. (to be filed by amendment)

Opinion of Bryan Cave LLP. (to be filed by amendment)

Item 2. Description of Exhibits

2.1*
2.2%

2.3*

2.4
3.1+
3.2*
3.3

4.1*

11

- Atrticles of Incorporation of the Issuer, as filed with the Nevada Secretary of State’s Office on January 18, 2006,

Articles of Merger of the Issuer, as filed with the Nevada Secretary of State’s Office on March 10, 2006.

Certificate of Amendment to Articles of Incorporation of the Issuer, as filed with the Nevada Secretary of State’s Office on
March 21, 2008,

Bylaws of the Issuer.

Form of Class A Warrant.

Form of Class B Warrant

Form of Class C Warrant

Form of Subscription Agreement.

Form of Escrow Agreement. (to be filed by amendment)

Opinion of Bryan Cave LLP. (to be filed by amendment)

filed herewith
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SIGNATURES

The issuer has duly caused this offering statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of Dailas, State of Texas, on ;Su,¥ 27 2008

MESA ENERGY, INC.

dy M. Gfiffin, Chief Executjvé Officer and Chairman of the Board

This offering statement has been signed by the following persons in the capacities and on the dates indicated.

——

J“‘—j €3 2008

dy M.‘Grifith, Chief Executive-Officer and Chairman of the Board

P\ .

S S‘ﬂ{ 2 ? , 2008
Ray L. Unruh, Presid@t, @ry, Acting Chief Fi ial Officer

ang a director Frng et e q_
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Exhihit 19.1

Articles of Incorporation

(PURSUANT TQ NRS 78)

»
3‘8‘624332906-2
508 S52-04
Date Filed:

1/18/2006 5:13:46 AM

Dean Heller
Secretary of State

ABOVE SPACE I3 FOR OFFICE USE ONLY

Meza Energy, fre.

Afferdable Business Services loc.
Nams

1061 B Flaxmings Rd. #1
Strowt Address Zip Codw
1350 B Famingo ®d. $300 89119
| Opional Mating Address Suto Zip Code
Numbaet of sharss Numbar of shams
with per vaiue: 70,000,000 Purvehm: $ wilhout par value:
t. Randy M. Geitin

Name
3220 Spring Vality Rosd, Sulte 523 Dallss TX 75194
Stroet Address Ry State Zp Coda
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Page 1
Dean Beller

Secretary of State
ARV SPLE A POR CPNCE U oMLY

(Pursuent to Nevada Revised Statutes Chapter S24)
(excluding S2A.200(4b))

1) Wams and jurisdiotion of organixation of sach consiituent sotity (ERS S2A.20L). If thers are myre
Chan four reerging entities, cheok box sod attech am $122™ x 11~ Mtank sheet conisining The
required nformation for assh ity

s o = ke § W B g ki S A 7 P—— e & 8 L —— e bk 4

MemPoogy.doc, _ .
Nama of merging entty
Suaiedton o Enttyopet

e . . - . et ——
Naws of merging entity
e we wermeer e : i :
Jurediciion Enty ype *
e - aem - e
Loie oo e _ e e ——— 1
Name of marging enthy
e U -
s w— - - [ R e - L3
Juriediaion po© 1

puapibaininiosbendnidategin eana bmin e e e am e meevme e
Nevada . {Corposation i
e - — ———— e -~ U -4

* Corporation, nav-prolit cofporation, Emitd pertnorship, Smited-SatARy commely or business wust.
Filing Fee: 3350.00

Thia o muet be sveermpurivd by sppva priate foss, . Ptrm s SAPEDIY 88 Ll Pk DT 2N
. Aaspmlos 10N



AR IPACTL 1 PO, CPPRE I MUY

2 Porwarding address whee oopies of PrOoess My be eent by the Secretary of Siwie of
Movadsa ¥ a Toreige entity is tha siuviver tn the merger - NRS SEA.T 90):

AL i v -

RS e . a4 B P M SAWE—— . ] Aw SA= SR c@C ) L mu S ¥ mAn

oo

L

Tt e it W e wan Vwe ot w a b e

B Chrovea ane}
B€ vue undarsigne dectzms thet a ptan of merger e been sdopied by esch conxtivent
enfity (VRS R2A290).

] oo uncerenman sasiares st o pan of merger s teen wopied by The parant datsestio
entity (RS $2A.130)

[ Mmm%ah,ﬂmh“.%ﬂ“mm
. Mmmmmmmwhu! Immmlw:u-uum
sinvialning the required [Mformmiion for emoh aniity):

mmwmmmm

W e S Al e mE e eTAME M wE e A by M R e e TR PRI AR IR S SEr A et

i ' e s mmeaenn e e rrmo— o
'-....._....._.. - . O |
Hume of merging anttty, i applicable

. R o 1t e
— u;- -n.o-u-—-—-—:-i LX) - ———— g b S -

-..;..-._._ .'.... . -

cn.-r

3 = ¢ cvemims - _-.:.._. ...:—l - --i

(evad) ¢« .
ll-dmw N applionhie
This foire et be 2e0ompanind By dpproprise fess. esacs Sty o dome AR s 2



Articles of Mergsr
PURBUANT TO NRS 12A.200)

Page 3

R

AN VG I3 FORCAFICE L Ot

(b} The plan wis approved by e roquited conset of the gwresm of

P L T L L R PR - . . - -

Hlm-dumaw H’w

B T N . L e o m EEEL Wb ol tS we hk ,

l - - a - . 1
Mﬂmm.ﬂnm

At 48 <48 4ie & 4rm meromn e ot e ot e At
i

lhm-eﬂbﬂ'ﬂ!m Ifmlwbb

e e st a3+ tume omn Tt A

. _ ) T

Name of marging snfity, if applicebla T

* Uslons cchierwise provided in the cortificeto of triat ar governing isstrument of & beajnos trost, & oaerger ot be sppeovod by all
S trisioos and heneficis] awners of cach busitess trst dat 3.3 constituent extity i the morger,

Thte torm omiat be sccompaning .
by approprizie fees. Hivuta B o nmm:u!&:



ABCVE BFACE DS FROR OFRCE UBE WY

(s} Approval of plan: of merper for Nevad not-profit corpoealion (KRS 924.100%

T pian of fwdper ks Doen &ppesvod by the drectare of the corporetion and by sech
public ufficer or other parsan whese approval of the plan of merger is reckived by the

argcien of Incorpoation of te domustic corporation.

r
PR -,
e L b

s Yorm merss be aceampaniod by appraprizto fvs.

B T e ————

[3

1 re e mmei e cmemened WG bepRS 4 ms——
H

Sgvate Setyondy of Sisn Al Meagar 2
vt oy 10



ARNE EPALE 18 PORCFAGCA L8 Ol

rticle rumbers, W avatizbie. IRS 2242007

3o — T e LR et

[-.« e cemmem e e a e —

) Looatien of Plan of Mermer (cheuk & or bj:

D (8] The arire plary o cvargor fe stheched;
o

@)mma&mwumnummmdmm
Remiteckishilly company o Business trust, or at the recocds offico
MHQWMwmmumdwmm

el R TER A P e o e T

7) Rttestive date foptional)®: |

* Ammended and resteted aricias may be sttached 33 zn axhibit or integrated into the erides of merper. Plsase
enfis thom “Restoled” or "Amended and Restated,” accorditigly. Tha form o scoompany resteiod asticles
prencithed by the sscretery of state st socompeny the amended and/or restated arfcies, Fursuent to NRS
. TRAIB0 (menger of subeidiely intn paranmt - Nevads mm«mdmn the ariices of
wwmwmumwwm:t ctirviving ontlly exoept thet the neme of
tha)sarviving sothy may be changed,

-Awwmmmmmuwcmnmmawmmmm
must not be more $ran $0 days ofter 3 aricies are fMled (NRS §2A.240),

Thiv far rcmt be asscmpenied by sppreprizse feve. 1INAXT BT ATy S BERL AN Mt 20
[y e



2) Signafiires - Must b sighed by: An offiear of asoh Nevads cofpomtion; All gattacal
parthecs of uoh Nevede lmied parnersizl; All general panners of each Nevoda Gmited
nuﬁ;a:&wd-ﬂmm“w or o the
thale afe ie MAnagers; A irunies of sach Nevate business trost A"
: OF thero arc more than tour merging sniities, cheok bex | | end attack an & %° x 1 1* blenk
mmuwmn-ﬂmm

B e At L)

e —— e —— - o e e e

4 EEE b VS S P Sl d———
- ¥

L [ ——— -

Tide Date,
. i" N LR r gt Ve L Lt ORI R AT
; i e e
E T e e [t e e e
b = e aeam e mn ot ar
| Bigneture Fitte Date
b e e e e e e e e e e o v
Anyr of -ty

e ma

{MasaEnorgy,Tne, Nevedy~ ~ ¢ " TTUUTTOTTT
Rame of surviving sotity

CGuramedCBD | N3I08E
Tilla Duls
* Tho wrticies of be slgned ipy/sech forelgn conctituent enty in the menner ovided by the [uw
goveming &k (NRE Aeitored tlocks may be added to s page of as mn gitsohmant, @ noodod.

DAPORTANT: Feiiure 1 [natuds any of the atove invformation Snd submit the YOPGT fReR MY Cause this fling to be

i
Thie form oot bs sovompaniod by spprogriie fees. Mevis Sy ¢ TR <V MDr o)




EXHIBIT 2.3



Filed in the office of | Docurnan Nmbcr
— 20080197719-14
* 7 Aln Filing Datc and Time
Certificate of Amendment RsoMiler [03/21/2008 7:39 AM
RSUANT 78.390 Smm’ Entity Number
i TONRS 78.388 ‘"_D ) Suteof Nevada | E0024882006-2
USE BLACIK BIK ONLY - DO NOT HIGHLKGNT AROVE SPAGE 18 FOR OFRCE USE ONLY

- For Nevada Profit Corporations .

(Pursuant to NRS 78.385 and 78.300 - After lssuance of Stock)
1. Name of corporation: . . L
‘Mmﬂnugy.lne. ' '
Article 3 ig hereby amended to read as follows:
3. Shares.  The sumber of shares which the Corpoestion is suthorized to issue is One Fiundred Ten Million
(110,000,000) shares, One Hundred Miltioa (100,000,000) of which shall be Common Shares, par value $0.001 per share,
and Ten Million (10,000,000) of which shall be Preferyod Shares, par value $0.001 per share. The Bosrd of Directors may

mmammdmmmmmmmmmmmm
"of such Preferred Shares from time-to-time by daly suthorized resolution.

3. The vota by which the stockhokders holding shares in the corparation entiting them to exercise
atbaatama]mityofﬂnvoﬁngwwer.muﬂ;gmmpommdmwﬁngpmasmybe
required in the case of a vote by classes or series, or as may be required by the provisions of the*
articles of incorporation have voted in favor of the amendmentis: 84.83% o
4, Effective date of fiing (optional): ' '

" st et b later hwn 9O Oxyu sfter- b cacfiicate ln Sed)

5. Officer Signature (Required):

*if any proposed amendment would alter o ony or any o other right given to any ciass or serles of
outstanding shares, then the amendment must be by the in addition fo the afimmetive vote otharwise required,
of tha hoiders of shares representing a mejority of power of clate

of limitations or rectrictions on te voling power.

IMPORTANT: memmwdmmmmﬂmmwmmmfmmay
cause this filing to be rejected.

This form must be accompanied by appropriate feos.

Nevade Secreisry of Siste AM YO8 Arsaryd 2007
Reviasd arx SLOLO7
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BYLAWS
OF

" MESA ENERGY, INC.
{a Nevada corporation)

ARTICLE L

OFFICES

Section 1.1. PRINCIPAL OFFICE. The principal office of this corporation shall be located in the City of Dallas,
State of Texas.

wnhout the State of chada as the Boad of Dmocwn:my fnom time to time deta:mmc ox d:e busmms of the

corporation may require.
ARTICLE I1
STOCKHOLDERS

Section 2.1. ANNUAL MEETINGS, Annual meetings of the stockholders shall be held each year on a date and
at a time designated by the Boarnd of Dixectors. At the anuwal meeting, the stockholders shall elect by vote a Board of
Directors and transact such other business s may properly be brought before the meeting,

Section 2.2. SPECTAL MERTINGS, Special meetings of the stockhalders, for any purpose or purposcs, unless
otherwise prescribed by statute or by the Articles of Incorporstion may be called by the Chairman of the Board of
Directors, by the Chief Exeautive Officer or by resolution of the Board of Directors or at the request in writing of one or
more stockholders owning shares in the aggrepate entitled to cast not less than ten percent (10%) of the votes at the
mecting. Such request shall state the purpose of the proposed meeting and shall be pemsonally delivered or sent by
registered mail or by telegraph or other facsimile transmission to the Chairman of the Board, the Chief Executive
Officer, the President or the Secretary of the Corponation. The officer receiving the request shall cause notice to be
prompily given to the stockholders entided to vote, in accordance with the provisions of Section 2.4 of this Artide IL If
notice is not given within sixty days (50) days of the request, the pexson or persons requesting the meeting: may, subject
to-any applicable federal or state law induding but not limited to federal securities laws, give the notice. Nothing
contained in this Section 2.2 shall be constmed as limiting, fixing or affecting the time when a meeting of stockholders
called by action of the Board of Directors may be held. Business transacted at any special meeting of stockholders shall
be himited to the purposes stated in the notice.

Section 2.3. PLACE OF MEETING, All annusl meetings of the stockholders shall be held at the prndpal office
of the corporation or at such other place within or without the State of Nevada as the directors shall determine. Special
meetings of the stockholders may be held at such time and place within oz without the State of Nevada s shall be stated
i the notice of the meeting, ox in 4 duly exccuted waiver of notice thereof.

Section 2.4. NOTICES. Notices of mectings shafl be in writing and signed by the Chief Executive Officer, the
President or a Vice-President or the Secretary or an Assistant Secretary or by such other person ox persons as the dirsctors
shall designate. Such notice shall state the purpose or purposes for which the mecting is called and the time and the
place, which may be within or without this State, where it is to be held The notice of any meeting at which directors ane
tobcdectodshaﬂmdndcﬁ:cmcofmynmnneco:nommwhmn,atthcumeofﬂ::nohce,mmgunmtmtmdsw
present for clection. A copy of such notice shall be either delivened personally to o shall be mailed, postage prepaid, to
cach stockholdmofreoondmmledmvowatsuchmcmgnotlessthmtm(lO)no:morcthansncty(w)daysbcfon-.
such meeting. If mailed, it shall be directed to & stockholder at his addeess as it appears upon the records of the




cotporation and upon such mailing of any such notice, the sexvice thereof shall be complete and the time of the notice
shall begin to run from the date upon which such notice is deposited in the mail for transmission to such stockholder.
Personal delivery of any such notice to any officer of a corpomtion or assoctation or to any member of a parmership
shall constitte ddivery of such notice 10 such corpomtion, assocstion or partnerstip. In the event of the tnsfer of swock
after delivery of such notioe of and priot to the holding of the meeting it shall not be necessary to deliver or mail notice of the
meeting to the transferee.

Sectian 25. AFFIDAVIT OF MAILTNG. An affidavit of the muikng or other mesns of giving any notice of any

stockhokdess’ meeting may be exeated by the Secretary, Assistant Secretary, or any Trmsfer Agent of the Corporation giving, the notioe,
mds!nﬂbcﬁ!edmdnmmdmﬂmmmbookofﬂmepomm

WZﬁWMhﬁmdauﬁoﬁydhm&Mmdmm&gmAmﬁﬂndbwm&mpmth
pexson ar wpoesated by pmuy, shall constinne a quonam at <ll meetings of the stockhdders for the tansaction of business except as
otherwise provided by statute or by the Artides of Incorpomtion. i however, such quonum shall not be present ar represented at any
meeting of the stockhalders oc if the voting power neatssary to approve @ matter for which the mecting has been noticed has not voted in
favor of such matter, the stockholdess entifed to vote themat, present in peon or represented by proxy, the Chamnan of the Board of
Dizectoss, or & majoity of the Boand of Dinoctors shall have power to adicum the meeting from tine to tme, without notice other than
armouncement at the meeting; untll a quonun shal be present ar represented or unfl the voting power necessary to appove: the rmatter for
which the meeting has been noticed has been voted in favor of such matter

Section 27. ADJOURNMENT, When any meeting of stockhsclders, ither armual ox special, is adoumed t© another time or
place, notice may not be given of the adjoumad mesting if the time and place are armounced ot 4 mesting at which the adjoumment is taken,
uritess a new secord date for the adjoumed mesing is foeed, or unless the sdoumment is for moze than forty-five (45 days from the date set
for the ongjral meeting, m which case the Board of Directors shall set a new record date. Notice of any such adjoumed meeting, if
requined, shall be given to cach stockhdlder of recond entitled to vote at the adjoumed roeeting in acenedance with the provisions of
Section 2.4 of this Atide IT. At any adjoumed meeting at which & quonim shall be present or representod, any business may be transacted
which might have been transacted at the meeting as odginally notified.

Section 2.8 VOTING, When a quorum i prsent or tepresented at any meetng, the vote of the holders of a majority of the
stock having voting power poosent in persan ot sepresarted by proxy shal be sufficent o dect dirctos or % decide any question brought
before such mesting, unless the question is one upan which by express peovision of the statutes or of the Artides of Incorporation a
different vote 5 required, in which case such epress provision shall povem and contrd the deasion of such question. Hach Common
Stockholder of recomd of the cotparation shall be entitled at each meeting of stockholders to one vote for eech share of Cammon Stodk
starding: in bis, hex or its name an the boaks of the corpomtion. Upon the detrand of goy Commen Stockhalder, he vote for dizrectors
and the vote upon any question before the meeting shall be by ballot.

Section 2.9. PROXIES; INSPECTORS OF ELECTION, At any meeting of the stockholders any stockholder may be
represented and vote by a proxy or poosies appomnted by an strument in wnting, In the event that any such instnmment m wiiting: shall
designate two O rNOTe persoTs 0 act as pronies, 2 majodity of such persans peesent at the meeting, oz, if orly ane shall be prsent, then that
cne shall have and may exercse all of the powers confened by such written irstnament upon alt of the persans so desgnated uress the
mstument shall otherwise provide. No proxy or power of ttomey to vote shall be used 10 vote at a meeting of the stockholders unless it
of voters, the validity of prosies and the 2coeptance or mjection of votes shall be dedided by thmee inspectors of dection who shall be
appoirited by the Board of Directors, or if not 3o sppoirited, then by the presiding officer of the meeting,

The inspectors of election shall:

{a) Determine the number of shares outstanding and the voting power of each, the shares
represented at the meeting, the existence of a quorum, and the authenticity, validity, and effect of proxies;

o) Reocive votes, ballots, or consents;

{c] Hear and determine all challenges and questions in any wey ansing in connection with the
nght to vote;



) Count and tabulate all votes or consents;
(© Determine when the polls shall dose;
6] Determnine the results; and

® Do any other acts that may be proper to conduct the election or vote with faimess to all
stockholders.

Section 2.10. ACTION BY WRITTEN CONSENT. Any action which may be taken by the vote of the
stockholders at a meeting may be taken without a meeting if suthorized by the written consent of stockholders holding
at least 2 majority of the voting power, unless the provisions of the statutes or of the Artidles of Incorporation require a
greater proportion of voting power to authonze such action in which case such greater proportion of written consents
shall be required.

Section 2.11. WAIVER OF NOTICE, The transactions of any meeting of stockholdems, either anmual o1 special,
bowever called and noticed, and wherever held, shall be as valid as though had at a meeting duly held after regular call
and notice, if 2 quorum be present either in person or by proxy, and if, cither before or ‘after the meeting, cach person
eatitted to vote, who wes not present in person or by proxy, signs a written waiver of notice or a consent to a holding of
the meeting, or an approvil of the minutes. The waiver of notice of consent need not specify cither the business to be
transacted oz the purpose of any annual ot spedial meeting of stockholders. All such waivers, consents, or approvals shall
be filed with the corporate records or made a part of the minutes of the mecting. Attendance by a person at a mecting
shall also constitute a waiver of notice of that meeting, except when the person objects, at the beginning of the meeting,
10 the tmnsaction of any business because the mecting is not lawfully called oz convened, and exocpt that attendance st 2
mecting is not a waiver of any right to cbject to the consideration of matters requised by law to be included in the notice
of the meeting, but not so mcluded, if that objection is expressly made at the meeting,

ARTICLE Il
DIRECTORS

Section 3.1. GENERAL POWERS. The business of the corporation shall be manaped by its Boerd of
Directors which may exerdise all such powers of the corpomation and do all such lewful acts and things not otherwise
required by statute, by the Articles of Incorporation or by these Bylaws to be exercised or addressed by the Common
Stockholders.

Section 3.2. NUMBER, The number of directors may from time to time be increased or decreased by action of
the Board of Dizectors to not less than one (1) nor more than nine (9).

Section 3.3, TENURE AND QUALIFICATION, Each Director shall hold office until the next annusl mesting
of sharcholders and until his /her successor shall have been duly elected and qualified Directors need not be residents of
the State of Nevada or shareholders of the corporation.

Section 3.3. VACANCIES, Vacancies in the Board of Directors, including those cawsed by an increase in the
numnber of directors, may be filled by a majority of the remaining directors, thoughiess than 4 quorum, or by a sole
remaining director, and each director so elected shall hold office untl his successor is elected ot an annual or 2 speaal
meeting of the stockholders. The holders of 8 majority of the outstanding shares of stock entitled to vote may at any
time peremptorily terminate the term of office of all or any of the directors by vote at a meeting called for such purpose
ot by a written statement filed with the secretary or, in his absence, with any other officer. Such removal shall be
cffective immediately, even if successors are not elected simultaneously and the vacandes on the Board of Directors
resulting thexe from shall be filled only by the stockholders.

A vacancy or vacancies in the Board of Ditectors shall be deemed to exist in case of the death, resignation or
removal of any directors, or if the gsuthorized number of directors be increased, ot if the Board of Directors by
resolution dedares vacant the offios of director who has been declared of unsound mind by an order of the court or if
the stockholders fail at any anmual or spedal meeting, of stockholders atwh:d:arxyduectozo:dmccro:sancdcctcdto
elect the full authorized mumber of dizectors to be voted for at that meeting,



The stockholders may elect a dincctor or directors at any time to £ill any vacancy or vacandies not filled by the
directors. If the Board of Directors accepts the resipnation of a director tendered to take effect at a future time, the
Board or the stockholders shall have power to elect a successor to take office when the resignation is to become

cffective.

No reduction of the authonized mumber of directors shall have the effect of removing any director prior to the
expiration of his tern of office.

ARTICLE IV

MEETINGS OF THE BOARD OF DIRECTORS

Section 4.1. Wmmofﬁzﬁwdofmsshaﬂbchddatmypm
within or without the State which has been designated from time to time by resolution of the Board or by written

consent of sll members of the Board. In the absence of such designation, regular meetings shall be held at the principal
office of the corporation. Special meetings of the Board may be held either at a plice 30 desigpated or at the princpal
office. Any meeting, regular oxr spedal, may be held by conference telephone network or similar communications
method by which all persons particpating in the meeting can hear each other. Repular meetings of the Board of
Directors may be held without call or notice at such time and at such place gs shall from time to time be fixed and
deteamined by the Board of Directors.

Section 4.2, INITIAL MEETING. The first meeting, of tach newly clected Boand of Directors shall be held at
any place within or without the State which has been designated from time to time by resolution of the Board or by
written consent of all members of the Board. In the event such meeting is not so held, the mecting may be held at such
time and place as shall be specified in 2 notice given as herein provided for special meetings of the Board of Directors.

Section 4.3. SPECIAL _MEETINGS, Special meetings of the Board of Directors may be called by the
Chatrman, the Chief Executive Officer, the President or by any two (2) directors. Written notice of the time and place of
special meetings shall be delivered pesonally to each director, or sent to each director by mail or by other form of
written commumnication, charges prepaid, addressed to him at his address gs it is shown upon the records or is not readily
ascertainable, at the place in which the meetings of the directors are repularly held. In case such notice is mailed or
telegmphed, it shall be deposited in the United States mail ox delivered to the telegraph company at least forty-cight (48)
hours prior to the time of the holding of the meeting, In case such notice is delivered as adbove provided, it shall be so
delivered at least twenty-four (24) hours pror to the time of the holding of the mecting. Such mailing, telegraphing or
delivery as above provided shall be due, legal and personal notice to such director.

Section 4.4. ADJOURNMENT, Notice of the time and place of holding an adjcurned meeting need not be
given to the absent directors if the ime and place be fixed at the meeting adjourned and unless the meeting is adjoumned
for more than twenty-four (24) hours, in which case notice of the time and place shall be given before the time of the
adjourned meeting, in the manner specified in Section 4.3, to the directors who were not present at the time of the
adjournment

Section 4.5. VALIDITY OF TRANSACTIONS. The transactions of any meeting of the Board of Directors,
however called and noticed or whezrever held, shall be as vakid as though had at 2 meeting duly held after regular call and
notice, if a quorum be present, and if, either before or after the meeting, each of the directors not present signs a wrtten
waiver of notice, or a consent to holding such meeting, or an approval of the minutes thereof. All such waivers, consents
or approvals shall be filed with the corporate records or made a part of the minutes of the meeting,

Section 4.6. QUORUM. A majority of the authorized number of directors shall be necessary to comstitute a
quorum for the transaction of business, except to adjoum as hereinafter provided. Bvery act or decision done or made
by & majonity of the dircctors present at ¢ meeting duly held at which 2 quorum is present shall be regarded as the act of
the Board of Directors, unless a greater number be required by law or by the Artides of Incorpomation. Any action of a
majority, although not at ¢ regularly called meeting, and the record thereof, if assented to in writing by all of the other
members of the Board shall be as valid and effective in all respects as if passed by the Board in regular meeting. A
quorum of the directors may edjoumn any directors meeting to mect aggin at a stated day and hour; provided, however,
that in the absence of 2 quorum, a majority of the directors present at any directors meeting, either regular or special,
may adjoum from time to time until the time fixed for the next regular meeting of the Board.



Section 4.7. WRITTEN CONSENT. Any action required or permitted to be taken at any meeting of the Board
of Directors or of any committee thereof may be taken without 2 meeting if a written consent thereto is signed by all
members of the Board of Directors or of such committes, as the case may be, and such written consent is filed with the
minutes of proceedings of the Board or commttee.

Section 4.8. COMPENSATION., The directors may be paid their expenses of attendance at each meeting of
the Board of Directors and may be paid a fixed sum for attendance at cach meeting of the Board of Directors or a stated
salary as director. No such payment shall preclude any director from serving the corporation in any other capacity and
rcceiving compensation for said service. Members of special or standing committees may be allowed like rambursement
and compensation for attending committee meetings,

ARTICIEV

COMMITTEES OF DIRECTORS

Section 5.1. COMMITTEES. The Board of Directors may, by resolution adopted by a majority of the whole
Board of Directors, designate one or more committees of the Board of Ditectors, each committee to consist of one ot
more of the directors of the corporation which, to the extent provided in the sesolution, shall have end may exercise the
power of the Board of Directors in the management of the business and affuirs of the corporation and may have power
to authorize the seal of the corporation to be affixed to all papers which muay require it. Such cormmittee or cormumittees
shall have such name or names as may be determined from time to time by the Board of Directors. The members of any
such committee present at any meeting and not disqualified from voting may, whether or not they constitute a quorum,
unanimously appoint another member of the Board of Directors to act at the meeting in the place of any absent or
disqualified member, At mectings of such committees, a majority of the members or alternate members shall constitute a
quorum for the transaction of business, and the act of a majority of the members or alternate members at any meeting at
which there is a quorum shall be the get of the committee.

Section 5.2. MINUTES. The committees shall keep tegular minutes of their proceedings and report the same
to the Board of Directors.

Section 5.3. MEETING AUTHORITY. Meetings and actions of the committee shall be govemed by, and held
and tzken in accordance with, the provisions of Article IV of these Bylaws, Section 4.1 (tegular meetings), Section 4.2
(place of meetings), Section 4.3 (special meetings and notice), Section 4.4 (adjournment and notice of adjournment),
Section 4.6 (quorum), Section 4.7 (action without a meeting) and Section 6.2 {waiver of notice), with such changes in the
context of those bylaws as are necessazy to substitute the committee and its members for the Board of Directors and its
members, except that the time of regular meetings of committees may be determined either by resolution of the
Board of Directors ot by 1¢sclution of the cornmittee; special meetings of committees may also be called by resolution
of the Board of Directors; and notice of special meetings of commuttees shall also be given to all alternate members, who
shall have the dght to attend all meetings of the committee. The Board of Directozs may adopt rules for the government
of any committee not inconsistent with the provistons of these bylaws.

ARTICLE VI
NOTICES

Section 6.1. NOTICES. Notices to directors and stockholders shall be in wrting and delivered personally or
mailed to the directors or stockholders at their addresses sppearing on the books of the corpomtion. Notice by rnail shall
be deemed to be given at the time when the same shall be mailed, Notice to directors may also be given by telegram.

Section 6.2. CONSENTS. Whenever all parties entitled to vote at any meeting, whether of directors or
stockholders, consent, either by a writing on the reconds of the meeting or filed with the secretary, or by presence at such
meeting and oml consent entered on the minutes, or by tking part in the deliberations at such meeting without
objection, the doings of such mecting shall be as valid as if had at s meeting regulady called and noticed, end at such
meeting any business may be transacted which is not excepted from the written consent oz to the consideration of which
no objection for want of notice is made at the time, and if any meeting be irnegular for want of notice or of such
consent, provided a quonm was present at such meeting, the proceedings of said meeting may be ratified and approved
and rendered likcwise valid and the irregularity or defect therein waived by a writing signed by all parties having the nght



to vote at such meeting; and such consent or approval of stockholders may be by proxy or attorney, but all such proxies
and powers of attomey mant be in writing,

Section 6.3. VALID NOTICE. Whenever any notice whatever is required to be given under the provisions of
the statutes, of the Articles of Incorporation or of these Bylaws, a waiver thereof in writing, signed by the person or
persons entitled to said notice, whether before or after the time stated therem, shall be deemed equivalent thereto.

ARTICLE VII
OFFICERS

Section 7.1. REQUIRED OFFICERS. The officers of the corporation shall be chosen by the Board of

Directors and shall be a Chief Executive Officer, a President, 2 Secretary and a Treasurer. Any person may hold two or
more offices.

Section 7.2. CHAIRMAN OF THE BOARD OF DIRECTORS, The Board of Directors at its first meeting
after each anmual meeting of stockholders shall choose a Chairman of the Board, who shall be a Director, and a Vice
Chairman of the Board, a Secretary and a T'reasurer, nonc of whorn need be Directors.

Section 7.3. OFFICERS' POWERS, The Board of Directors may sppoint a Chaitman of the Board, Vice-
Chairman of the Board, Vice Presidents and one or more Assistant Secretaries and Assistant Treasurers and such other
officers and agenits as it shall deem necessary who shall hold their offices for such terms and shall exercise such powers
and perform such daties as shall be determined from time to time by the Board of Directors.

Section 7.4. OFFICERS' COMPENSATION. The salaries and cornpensation of all officers of the Corporation
shall be foced by the Board of Directors.

Section 7.5. REMOVAL OF QFFICERS. The officers of the Corporstion shall hold office at the pleasure of the
Board of Directors. Any officer elected or appomnted by the Board of Directors may be removed at any time by the
Beard of Directors. Any vacancy occurning in any office of the Corporation by death, resignation, removal or otherwise
shall be filled by the Board of Directors. Any officer may resipn at any time by gjving written notice to the Corporation.

Section 7.6. CHATRMAN OF THE BOARD. The Chairman of the Board shall preside at mectings of the
stockholders and the Board of Directors, and shall see that all orders and resolutions of the Board of Directors are carried
nto effect.

Section 7.7. VICE-CHAIRMAN. The Vice-Chaimman shall, in the absence or disability of the Chairman of the
Board, perfonn the duties and exezdise the powers of the Chainman of the Board and shall perform such other duties as
the Board of Directors may from time to time prescribe.

Section 7.8. CHIEF EXECUTIVE QFFICER. The Chicf Executive Officer shall, subject to the control of the
Beard of Directors, have active management of the business of the Corporation. He shall execute on behalf of the
corporation all instruments requiring such execution except to the extent the signing and execution thereof shall be
expressly designated by the Board of Dircctors to some other officer or sgent of the corporation. The Chief Executive
Officer may appoint such other officers as the business of the Corporation may require, cach of whom shall hold office
for such pedod, have such authority and perform such duties as are provided in the bylaws ot a5 the Board of Directors
may from time to time determine.

Section 7.9. PRESIDENT. The President shall work with the Chief Executive Officer, if any, and, subject to
the control of the Board of Directors, share in the active menagement of the business of the Corporation with the Chief
Hxecutive Officer.,

Section 7.10. VICE PRESIDENTS. The Vice-President(s) shall act under the direction of the Chief Executive
Officer. They shall perform such other duties and have such other powers as the Chief Executive Officer or the Board
of Dircctors may from time to time prescribe. The Board of Directors may designate onc or more Executive Vice
Presidents or may otherwise specify the order of seniority of the Vice Presidents. The dutics and powers of the President
shall descend to the Vice Presidents in such specified order of seniority.



Section 7.11. CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall act in an executive financial
capacity. He shall assist the Chairman of the Board and the Chief Executive Officer in the general supervision of the
Corporation's financial policies and affairs.

Section 7.12. SECRETARY. The Secretary shall act under the direction of the Chief Executive Officer. Subject
to the direction of the Chief Executive Officer, he shall attend sll meetings of the Board of Directors and all meetings of
the stockholders and record the proceedings. He shall perform like duties for the standing committecs when required,
He shall give, ox cause to be given, notice of all meetings of the stockholders and special meetings of the Board of
Directors, and shall perform such other duties 23 may be prescribed by the Chief Executive Officer or the Board of
Directors.

Section 7.13. ASSISTANT SECRETARIES, The Assistant Secretaries shall sct under the direction of the Chief
Executive Officet and the Secretary. In onder of their seniority, unless otherwise determined by the Chief Exccutive
Officer or the Beard of Ditectors, they shall, in the absence or disability of the Sccretary, perform the duties and exercise
the powers of the Secretary. They shall perform such other duties and have such other powers as the Chief Executive
Officer or the Board of dincctors may from time to time prescribe.

Section 7.14. TREASURER. The Treasurer shall act under the direction of the Chief Executive Officer.
Subject to the direction of the Chief Rxecutive Officer, he shall have custody of the coporate funds and securities and
shall keep full and scoumte accounts of receipts and disbursements in books belonging to the corpomtion and shall
deporit all monics and other vatuable effects in the name and to the credit of the corporstion in such depositorics as may
be designated by the Board of Directors. He shall disburse the funds of the corpomtion: as may be ordered by the Chief
Exeoutive Officer or the Board of Directors, taking proper vouchers for such disbursements, and shall render to the
Chief Executive Officer and the Board of Directors, at its regular meetings, or when the Board of Divectors so requires,
an account of all his transactions as Treasurer and of the financial condition of the corporation.

Section 7.15. ASSISTANT TREASURER, The Assistant Treasurers, in the order of their semiority, unless
otherwisc determined by the Chief Exccutive Officer or the Board of Directors, shall, in the absence or dissbility of the
Treasurer, perform the duties and exercise the powers of the Treasurer. They shall perform such other duties and have
such other powers as the Chief Executive Officer or the Board of Directors may from time to time prescribe,

ARTICLE VIII
CERTIFICATES OF STOCK

Section 8.1. CERTIPICATION, Hvery stockholder shall be entitled to have a certificate signed by the Chief
E)wmhchfﬁce:anddchec:eta:yofthcootpomuon,ocmfymg&mmm:bctofshsmowncdby}mn,hctontm the
corporation. If the corpomtion shall be quthornized to issus more than one class of stock or more than one sedes of any
class, the designations, preferences and relative participating, optional or other special tghts of the various dasses of
stock or series thereof and the qualifications, limitations or restrctions of such nghts, shall be set forth in full or
sumrnanzed on the face or back of the certificate which the corporation shall issue to represent such stock.

Section 8.2. REPLACED CERTIFICATES. The Board of Directors may direct a new certificate or certificates
to be issued in place of any certificate or certificates theretofore issued by the corporation alleged to heve been lost or
destroyed upon the making of an affidavit of that fact by the person daiming the certificate of stock to be lost or
destroyed. When suthonzing such issue of a new certificate o certificates, the Board of Directors may, i its discretion
and as a condition precedent to the issuwsmce thercof, require the owner of such lost or destoyed certificate oz
certificates, or his legal representative, to advertise the same m such manner as it shall require and/or give the
corporation a bond in such sum as it may direct as indemnity sguinst any daim that msy be made against the corpomtion
with respect to the certificate alleged to have been lost or destroyed.

Secton 8.3. CERTIFICATE SURRENDER, Upon surrender to the corporstion or the transfer agent of the
corporation of a certificate for shares duly endorsed or accompanied by proper evidence of succession, assignment or
suthority to transfer, it shall be the duty of the corporation, if it is satisficd that all provisions of the laws and regulations
applicable to the corpomtion regarding transfer and ownership of shares have been complied with, to issue a new
certificate to the person entitied thereto, cancel the old certificate and record the transaction upon its books.




Section 8.4. DIVIDENDS, The Board of Directors may fix in advance a date not exceeding sixty (60) days nox
less than ten (10) days preceding the date of any meeting of stockholders, or the date for the payment of any dividend, or
the date for the allotment of rights, or the date when any change or conversion or exchange of capital stock shall go into
effect, or a date in connection with cbteining the consent of stockholders for any purpose, as a record date for the
determmation of the stockholders entitled to recave payment of any such dividend, or to give such consent, and in such
case, such stockholders, and only such stockholders as shall be stockholders of tecord on the date so fixed, shall be
entitled to receive such allotment of rights, or to exercise such rights, or to give such consent, as the case may be,
notwithstanding any transfer of any stock on the books of the corporation after any such record date fixed as aforesaid.

Section 8.5. CORPORATE REGISTRAR. The Corporation shall be entitled to recognize the person megistered
on its bocks as the ownet of shares to be the exdusive owner for all purposes mcluding, voting, and dividends, and the
Corporation shall not be bound to recognize any equitable or other daim to or interest in such share or shares on the
part of any other pemson, whether or not it shall have express or other notice thereof, except as otherwise provided by the
laws of Nevada,

ARTICLEIX
RECORDS AND REPORTS

Section 9.1. STOCK LEDGER. The Corporation shall either maintain at its principal office a record of its
stockholder, giving the names and addresses of all stockholders and the number and class of shares held by each
stockholder, or in ieu thercof maintain at its prindpal office a staternent setting out the name of the custodian of the
stock ledger.

Section 9.2. ACCOUNTING BOOKS AND RECORDS. The accounting books and records and mimutes of
procecdings of the stockholders and the Board of Directors and any committee or committees of the Board of Directors

shall be kept at such place or places designated by the Board of Directors. The minutes, sccounting, bocks, and the
records shall be kept either in wiitten form or in any other form capable of being converted into written form, Subject to
NRS 78.257, as smended, the minutes snd sccounting books and records shall be open to inspection by the
stockholders.

Section 9.3. INSPECTION, Every Director shall have the absohte right at any reasonzhle time to inspect all
books, records, and documents of every kind, and the physical properties of the Compomtion and each of its subsidiary
corporations. This inspection by 2 director may be made in person or by an agent oz attomey, and the right of inspection
mdcludes the right to copy and make extracts of docunents.

ARTICLE X

GENERAL PROVISIONS

Section 101 DIVIDENDS. Dividends upon the capital stock of the corporation, subject to the provisions of
the Articdes of Incorpomtion, if any, may be dedared by the Board of Directors at any regular or special meeting.
Dividends may be paid in cash, in property or in shares of capital stock, subject to the provisions of the Articles of
Incorporation. Before payment of any dividend, there may be set aside out of any finds of the corporation available for
dividends such sumn or sums gs the directors from time to time, in their absolute discretion, think proper gs a reserve or
reserves to meet contingencics, or for equalizing dividends or for repairng or maintaining any property of the
coxporation oz for such other purpose os the directors shall think conducive to the interest of the corporation, and the
directors may modify or abolish any such reserve in the manner in which it was created.

Section 10.2. CHECKS OR DEMANDS. All checks or demands for money and notes of the corporation shall
be signed by such officer or officers or such other person or persons as the Board of Directors may from time to time
designate.

Section 10.3. FISCAL YEAR The fiscal year of the corpomtion shall be the calendar year, unless otherwise
fixed by a resolution of the Board of Directors of the cotporation.



Section 10.4. SEAL. The corporation shall adopt a corporate scal and have inscrbed thereon the name of the
corpotstion and the words "Corpomte Seal” and "Nevada." The seal may be used by causing it or a facsimile thereof to
be impressed or affited or in any manner reproduced.

Section 10.5. AUTHORITY. The Chairman of the Board, the Chief Executive Officer or any other person
authorized by resolution of the Board of Directors or by any of the foregoing desipnated officers, is suthorized to vote
on behalf of the Corpomtion any and all shares of any other corporation or corpomtions, foreign or domestic, standing:
in the name of the Corporation. The authomity granted to these officers to vote or represent on behalf of the Corporation
any and all shares held by the Corpomtion in any other corporstion ox corporations may be excrcised by any of these
officers in person or by any person authorized to do so by a proxy duly exccuted by the Chairman or the Chief
Executive Officer.

Section 10.6. GOVERNING LAW, Unless the context requires otherwise, the general provisions, rules of
construction, and definitions in the NEVADA REVISHED STATUTES shall govern the construction of these Bylaws.
Without hmiting the genelity of these provisions, the singular number indudes the ploral, the plursl number indudes
the singular, and the term "person” inchudes both the Corporation and a natural person.

ARTICLES XI
AMENDMENTS

Section 11.1. AMENDMENT BY STOCKHOLDERS. The Bylaws may be amended by a two-thizds (2/3)
vote of all the stock issued and outstandimg and entitled to vote at any annual or spedal meeting of the stockholders,
provided notice of intention to amend shall have been contained in the notice of the meeting.

Section 11.2. 9,&1‘ BY B R
the whole Board at any mechng mny mmd these Bylaws, mdudmg Bylaws adopted by the stockholders, but the

stockholders may from time to time specify particular provisions of the Bylaws which shall not be amended by the
Board of Directors.

ARTICLE XII

INDEMNIFICATION

Section 12. INDEMNIFICATION, Every person who was or is a party or is threatencd to be a party to oris
involved in any action, suit or proceeding, whether civil, cominal, admmistrative or investigative, by reason of the fact
that he or she or 2 persan of whom he or she is the legal representative is or was a director, officer, legal spouse
(whether such status is derived by reason of statutory law, commeon law oz otherwise of any applicable junisdiction) of a
director oz officer, exnployec, agent, or other pemon of this corporation, ot is or was sexving at the request of this
corporation or for its benefit as a director, officer, employec or other person of another corporation, parmership, joint
venture, trust or other enterprise, shall be indemmified and held hammicss to the fullest extent legally permissible under
the law of the state of Nevada as it may be amended from time to time agginst all expenses, liability and loss (induding
attomeys’ fees, judgments, fines and amounts paid or to be paid in setlement) reasonably incurred or suffered by him oz
her in connection therewith, The indemnification of a legal spouse of a director or officer shall not extend to any claim
for any actual or alleged wrongful act of the spouse, but shall apply cnly to actual or alleged wrongful acts of a director
or officer as provided in this Artide. The expenses of a director, officer or legal spouse of a director or officer, incurred
m defending a civil or criminal action, suit or proceeding must be paid by this corporation as they are incurred and in
advance of the final disposition of the action, suit or proceeding, upon receipt of an undertaking by or on behalf of the
director, officer, or legal spouse of 2 director or officer, to repay the amount if it is ultimately determined by a court of
cornpetent junisdiction that he or she is not entitled to be indemnified by this corporation. Such right of indemnification
shall be a contract right which may be enforced in any manner desired by such pemon. Such right of indemnificatton
shall not be exclusive of any other night which such a directot, officer, legal spouse of a director or officer, agent or other
person may have or hereafter acquire and, without miting the generality of such statament, they shall be entitled to theiz
respective rights of indemnification under the Articles of Incorporation, any agreement, vote of stockholders, provision
of lew or otherwise, as well as their rights undey this Article.

Without Limiting the application of the foregoing, the Board of Directors may cause this corporation o



purchase and maintain insurance on behalf of any person who is or wes a director, officer, legal spouse of a director or
officer, employee, agent or other person of this corporation or is or was serving at the request of this corporation as ¢
director, officer, employee, agent or other person of another corporation, partnesship, joint venture, trust or other
enterprise against any lisbility ssserted agginst such person and incurred in any such capacity or arising out of such status,
whether or not this corporation would have the power to indermmify such pemson.
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CERTIFICATE OF SECRETARY

I hereby certify that I am the Secretary of Mesa Energy, Inc. snd that the foregoing Bylaws were duly adopted
by the Board of Directors of Mesa Energy, Inc. on Jsauary 19th, 2006.

RayL U
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EXHIBIT 3.1



THIS WARRANT AND THE UNDERLYING SECURITIES HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR QUALIFIED UNDER
ANY APPLICABLE SECURITIES LAWS. THEY MAY NOT BE SOLD, OFFERED FOR SALE,
PLEDGED, HYPOTHECATED OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND QUALIFICATION UNDER
SUCH STATE SECURITIES LAWS OR AN OPINION OF COUNSEL OR OTHER EVIDENCE

SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION AND/OR QUALIFICATION IS
NOT REQUIRED.

MESA ENERGY, INC.

SERIES A WARRANT TO PURCHASE SHARES OF COMMON STOCK

No. A- August 2008

THIS CERTIFIES THAT, for value received, , 8 (the “Investor™), or
Investor’s assigns (Investor and Investor’s assigns being the “Holder”), is entitled to subscribe for and purchase at
any time during the Exercise Period from Mesa Energy, Inc., a Nevada corporation, with its principal office located
at 5220 Spring Valley Road, Suite 525, Dallas, Texas 75254 (the “Company”), a number of shares of Common
Stock equal to the Share Number at a per share price equal to the Exercise Price in effect at such time. This Series A
Warrant is issued in conjunction with the shares of the Company’s Common Stock issued pursuant to the
Subscription Agreement dated as of August __, 2008, by and between the Company and the Investor.

1. DEFINITIONS. As used herein, the following terms shall have the following respective meanings:

(a) “Aggregate Series A Warrant Price” shall mean the doliar value obtained by multiplying
$1.00 by .

(b) “Common Stock™ shall mean the common stock of the Company.

(c) “Exercise Period” shall mean the period commencing on the original date of issuance of
this Series A Warrant and ending at the end of business three months thereafter.

(d) “Exercise Price” shall mean $1.00 per share of Common Stock.

(e) “Exercise Shares” shall mean any Common Stock acquired upon exercise of this Series A
Warrant.

® “Share Number”, at any time, shall mean (i) the Aggregate Series A Warrant Price minus

the aggregate exercise price previously paid upon exercise of this Series A Warrant, divided by (ii) the Exercise
Price then in effect.

2, EXERCISE OF SERIES A WARRANT.
2.1 General: Exercise of Series A Warrant,

(a) The rights represented by this Series A Warrant may be exercised as a whole or in part at
any time during the Exercise Period, by delivery of the following to the Company at its address set forth above (or at
such other address as it may designate by notice in writing to the Holder):

(i) An executed Notice of Exercise in the form attached hereto;
(ii} Payment of the Exercise Price either in cash or by check; and
(iif) This Series A Warrant,
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(b) Upon the exercise of the rights represented by this Series A Warrant, a certificate or
certificates for the Exercise Shares so purchased, registered in the name of the Holder or persons affiliated with the
Holder, if the Holder so designates (and such designation is in compliance with applicable securities laws and any
stockholders, investor rights or similar agreement), shall be issued and delivered to the Holder as promptly as
practicable after the rights represented by this Series A Warrant shall have been so exercised.

() The person in whose name any certificate or certificates for Exercise Shares are to be
issued upon exercise of this Series A Warrant shall be deemed to have become the holder of record of such shares on
the date on which this Series A Warrant was surrendered and payment of the Exercise Price was made, irrespective
of the date of delivery of such certificate or certificates, except that, if the date of such surrender and payment is a
date when the stock transfer books of the Company are closed, such person shall be deemed to have become the
holder of such shares at the close of business on the next succeeding date on which the stock transfer books are
open,

3. COVENANTS OF THE COMPANY.

31 Covenants as to Exercise Shares. The Company covenants and agrees that all Exercise Shares that
may be issued upon the exercise of the rights represented by this Series A Warrant will, upon issuance, be validly
issued and outstanding, fully paid and nonassessable, and free from all taxes, liens, and charges with respect to the
issuance thereof. The Company further covenants and agrees that the Company will, at all times during the Exercise
Period, have authorized and reserved, free from preemptive rights, a sufficient number of shares of its Common
Stock to provide for the exercise of the rights represented by this Series A Warrant. If at any time during the
Exercise Period, the number of authorized but unissued shares of Common Stock shall not be sufficient to permit
exercise of this Series A Warrant, the Company will take such corporate action as may, in the opinion of its counsel,
be necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes.

32 No Impairment. Except and to the extent as waived or consented to by the Holder, the Company
will not, by amendment of its Articles of Incorporation or through any reorganmization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid
the observance or performance of any of the terms to be observed or performed hereunder by the Company, but will
at all times in good faith assist in the carrying out of ail the provisions of this Series A Warrant and in the taking of
all such action as may be necessary or appropriate in order to protect the exercise rights of the Holder against
impairment.

33 Notices of Record Date. In the event of any taking by the Company of a record of the holders of
any class of securities for the purpose of determining the holders thereof who are entitled to receive any dividend
(other than a cash dividend which is the same as cash dividends paid in previous quarters) or other distribution, the
Company shal mail to the Holder, at least ten (10) days prior to the date specified herein, a notice specifying the
date on which any such record is to be taken for the purpose of such dividend or distribution.

4. REPRESENTATIONS OF HOLDER.

4.1 Acquisition of Series A Warrant for Personal Account. The Holder represents and warrants that it
is not acquiring the Series A Warrant and any shares of capital stock issued or issuable upon exercise of the Series A
Warrant with a view to or for resale in connection with any distribution or public offering thereof within the
meaning of the Securities Act of 1933, as amended. The Holder also represents that the entire legal and beneficial
interests of the Series A Warrant and Exercise Shares the Holder is acquiring is being acquired for, and will be held
for, the account of the Holder only.

42 No Current Public Market. The Holder represents and warrants that it understands that there is no
current public market for the Watrants and any shares of capital stock issued or issuable upon exercise of the Series
A Warrant, that no orderly public market therefor may be crated or maintained, that such securities may be illiquid,
and that the Holder may not be able to dispose of any or all of such securities at any time or at any price and may
lose the entire value of his investment.

43 Due Diligence. The Holder is aware of the Company’s business affairs m:ld financial conditio_n
and has acquired sufficient information about the Company, at or about the date of this S?ne?. A Warrant, t!lat is
deemed to relate to the Company, to reach an informed and knowledgeable decision regarding its investment in the
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Company. The Holder is experienced in making investments of this type and has such knowledge and background
in financial and business matters that the Holder is capable of evaluating the merits and risks of this investment and
protecting its own interests. The Holder has had an opportunity to ask questions of, and receive answers from, the
Company and its officers and employees regarding the business, financial affairs and other aspects of the Company,
and has further had the opportunity to obtain information (to the extent the Company possesses or can acquire such
information without unreasonable effort or expense) which the Holder deems necessary to evaluate an investment in
the Company and to verify the accuracy of information otherwise provided to the Holder.

s ADJUSTMENTS AND NOTICES. The Exercise Price and the number of Exercise Shares issuable upon
exercise of this Series A Warrant shall be subject to adjustment from time to time in accordance with this Section 5.

5.1 Subdivision, Stock Dividends or Combinations. In case the Company shall at any time after the
commencement of the Exercise Period subdivide the outstanding Common Stock or shall issue a stock dividend with
respect to the Common Stock, the Exercise Price in effect immediately prior to such subdivision or the issuance of
such dividend shall be proportionately decreased, and in case the Company shall at any time after the
commencement of the Exercise Period combine the outstanding shares of Common Stock, the Exercise Price in
effect immediately prior to such combination shall be proportionately increased, in each case effective at the close of
business on the date of such subdivision, dividend or combination, as the case may be.

52 Reclassification. Exchange, Substitution. In-Kind Distribution. Upon any reclassification,
exchange, substitution, or other event after the commencement of the Exercise Period that results in a change of the
number and/or class of the securities issuable upon exercise or conversion of this Series A Warrant or upon the
payment after the commencement of the Exercise Period of a dividend in securities or property other than shares of
Common Stock, the Holder shall be entitled to receive, upon exercise or conversion of this Series A" Warrant, the
number and kind of securities and property that Holder would have received if this Series A Warrant had been
exercised or converted immediately before the record date for such reclassification, exchange, substitution, or other
event or immediately prior to the record date for such dividend. The Company or its successor shall promptly issue
to Holder a new Series A Warrant for such new securities or other property. The new Series A Warrant shall
provide for adjustments which shall be as nearly equivalent as may be practicable to the adjustments provided for in
this Section 5 including, without limitation, adjustments to the Series A Warrant Price and to the number of
securities or property issuable upon exercise or conversion of the new Series A Warrant. The provisions of this
Section 5.2 shall similarly apply to successive reclassifications, exchanges, substitutions, or other events and
successive dividends.

53 Consolidation, Merger, Sale, and the Like. In case of any (i} merger or consolidation of the
Company into or with another corporation where the Company is not the surviving corporation (but including a
merger for the purpose of reincorporating in a new domicile) (ii) sale, transfer or lease (but not including a transfer
or lease by pledge or mortgage to a bona fide lender) of all or substantially all of the assets of the Company or
(iii) sale by the Company’s stockholders of 50% or more of the Company’s outstanding securities in one or more
related transactions, the Company, or such successor or purchasing corporation, as the case may be, shall duly
execute and deliver to the Holder hereof a new Series A Warrant so that the Holder shall have the right to receive
upon exercise or conversion of the unexercised or unconverted portion of this Series A Warrant, at a total purchase
price not to exceed that payable upon the exercise or conversion of the unexercised or unconverted portion of this
Series A Warrant, and in lieu of shares of Common Stock theretofore issuable upon exercise or conversion of this
Series A Warrant, the kind and amount of shares of stock, or other securities, money and other property in lieu of
such shares of stock, receivable upon or as a result of such reorganization, merger or sale by a holder of the number
of shares of Common Stock for which this Series A Warrant is exercisable or convertible immediately prior to such
event. Such new Series A Warrant shall provide for adjustments that shall be as nearly equivalent as may be
practicable to the adjustments provided for in this Section 5. The provisions of this Section 5.3 shall similarly apply
to successive reorganizations, mergers, and sales.

54 Adjustment for ce of Additional Shares of Common Stock, Convertible Securities, or
Common Stock Equivalents. The Exercise Price shall be subject to adjustment from time to time as set forth in this
Section 5.4.

(a) [ssuance of Additional Shares of Common Stock. In the event the Company shall at any
time following the original date of issuance of this Series A Warrant issue any Additional Shares of Common_ Stock
(defined hereinbelow) (otherwise than as provided in the foregoing Sections 5.1, 5.2, and 5.3, above), at a price per
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share less than the Exercise Price then in effect or without consideration, then the Exercise Price upon each such
issuance shall be adjusted to that price determined by multiplying the Exercise Price then in effect by a fraction:

(i) the numerator of which shail be equal to the sum of (x) the number of shares of Common
Stock outstanding immediately prior to the issuance of such Additional Shares of Common Stock plus (y)
the number of shares of Common Stock (rounded to the nearest whole share) that the aggregate
consideration for the total number of such Additional Shares of Common Stock so issued would purchase
at a price per share equal to the Exercise Price then in effect, and

(ii) the denominator of which shall be equal to the number of shares of Common Stock
outstanding immediately after the issuance of such Additional Shares of Common Stock.

No adjustment of the number of shares of Common Stock for which this Series A Warrant shall be exercisable shall
be made under paragraphs (i) and (ii) of this Section 5.4(a) upon the issuance of any Additional Shares of Common
Stock that are issued pursuant to the exercise of any Common Stock Equivalents, if any such adjustment shall
previously have been made upon the issuance of such Common Stock Equivalents (or upon the issuance of any
warrant or other rights therefor) pursuant to Section 5. “Additional Shares of Common Stock” means all shares of
Common Stock issued by the Company afier the Issuance Date.

(b) Issuance of Convertible Securities or Common Stock Equivalents. In the event the
Company shall at any time following the original date of issuance of this Series A Warrant take a record of the
holders of its Common Stock for the purpose of entitling them to receive a distribution of, or shall in any manner
{whether directly or by assumption in 2 merger in which the Company is the surviving corporation) issue or sell any
securities convertible into or exchange for, directly or indirectly, Common Stock (the “Convertible Securities™), or
any rights or warrants or options to purchase any such Common Stock or Convertible Securities (collectively, the
“Common Stock Equivalents”), whether or not the rights to exchange or convert thereunder are immediately
exercisable, and the price per share for which Additional Shares of Common Stock are issuable upon such
conversion or exchange shall be less than the Exercise Price in effect immediately prior to the time of such issue or
sale, or if, after any issuance of Common Stock Equivalents, the price per share for which Additional Shares of
Common Stock may be issuable thereafter is amended or adjusted, and such price as so amended shall be less than
the Exercise Price in effect at the time of such amendment or adjustment, then the Exercise Price then in effect shall
be adjusted to the price per share for which Additional Shares of Common Stock are issuable upon such conversion
or exchange and the Share Number shall be proportionately increased, such that the Aggregate Series A Warrant
Price shall not be changed by any such adjustment(s) to the Exercise Price. No further adjustments of the number of
shares of Common Stock for which this Series A Warrant is exercisable and the Exercise Price then in effect shall be
made upon the actual issue of such Common Stock upon exercise, conversion, or exchange of any Convertible
Security or Common Stock Equivalents,

5.5 Certificate of Adjustment. In each case of an adjustment or readjustment of the Exercise Price
pursuant to this Section 5, the Company, at its expense, shall compute such adjustment or readjustment in
accordance with the provisions hereof and prepare a certificate showing such adjustment or readjustment, and shall
mail such certificate, by first class mail, postage prepaid, to the Holder at the Holder’s address as shown in the
Company’s books. The certificate shall set forth such adjustment or readjustment, showing in reasonable detail the
facts upon which such adjustment or readjustment is based, including a statement of , if applicable, the type and
amount, if any, of other property which at the time would be received upon exercise of this Series A Warrant.

56 No Impairment. The Company shall not, by amendment of its Articles of Incorporation or through
any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be observed or
performed hereunder by the Company, but will at all times in good faith assist in the carrying out of all the
provisions of this Section 5 and in the taking of all such actions as may be necessary or appropriate in order to
protect the rights of the holders of this Series A Warrant against impairment. In the event the Holder shall elect to
exercise this Series A Warrant in whole or in part as provided herein, the Company cannot refuse exercise based on
any claim that the Holder or anyone associated or affiliated with the Holder has been engaged in any violation of
law, unless (i) an order from the Securities and Exchange Commission prohibiting such exercise or (ii) an injunction
from a court, on notice, restraining and/or enjoining exercise of any or all of this Series A Warrant shall have been
issued and the Company posts a surety bond for the benefit of the Holder in an amount equal to 120% of the
Exercise Price of that number of shares the Holder has elected to exercise, which bond shall remain in effect until
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the completion of arbitration/litigation of the dispute and the proceeds of which shall be payable to the Holder in the
event it obtains judgment.

6. FRACTIONAL SHARES. No fractional shares shall be issued upon the exercise of this Series A Warrant
as a consequence of any adjustment pursuant hereto. All Exercise Shares (including fractions) issuable upon
exercise of this Series A Warrant may be aggregated for purposes of determining whether the exercise would result
in the issuance of any fractional share. No payments shall be made by the Company in respect of any fractional
shares otherwise issuable pursuant to this Series A Warrant.

7. NO STOCKHOLDER RIGHTS. This Series A Warrant in and of itself shall not entitle the Holder to any
voting rights or other rights as a stockholder of the Company.

8. TRANSFER OF SERIES A WARRANT. Subject to applicable laws, the restriction on transfer set forth on
the first page of this Series A Warrant and in Section 4.4 and the terms of any applicable stockholders, investor
rights, or similar agreement, this Series A Warrant and all rights hereunder are transferable, by the Holder in person
or by duly authorized attorney, upon delivery of this Series A Warrant and the form of assignment attached hereto to
any transferee designated by Holder, provided that the transferee shall have signed an investment letter in form and
substance satisfactory to the Company and agreed to be bound by the provisions of this Series A Warrant.
Notwithstanding anything to the contrary, no partial transfer of this Series A Warrant shall be permitted.

9. LOST, STOLEN, MUTILATED, OR DESTROYED SERIES A WARRANT. If this Series A Warrant is
tost, stolen, mutilated, or destroyed, the Company may, on such terms as to indemnity or otherwise as it may
reasonably impose (which shall, in the case of a mutilated Series A Warrant, include the surrender thereof), issue a
new Series A Warrant of like denomination and tenor as the Series A Warrant so lost, stolen, mutilated or destroyed.
Any such new Series A Warrant shall constitute an original contractual obligation of the Company, whether or not
the allegedly lost, stolen, mutilated, or destroyed Series A Warrant shall be at any time enforceable by anyone.

10. NOTICES, ETC. All notices and other communications required or permitted hereunder shall be in writing
and shall be sent by express mail or other form of rapid communications, if possible, and if not then such notice or
communication shall be mailed by first-class mail, postage prepaid, addressed in each case to the party entitled
thereto at the following addresses: (a) if to the Company, to Mesa Energy, Inc., Attention: Chief Executive Officer,
5220 Spring Valley Road, Suite 525, Dallas, Texas 75254, and (b) if to the Holder, to such address as originally
furnished to the Company by the Holder, or at such other address as one party may furnish to the other in writing.
Notice shall be deemed effective on the date dispatched if by personal delivery, two days after mailing if by express
mail, or three days after mailing if by first-class mail.

11. AMENDMENT. This Series A Warrant may be amended or otherwise modified only by a writing signed
by the Company and the Holder.

12, ACCEPTANCE. Receipt of this Series A Warrant by the Holder shall constitute acceptance of and
agreement to all of the terms and conditions contained herein.

13. GOVERNING LAW. This Series A Warrant and all rights, obligations and liabilities hereunder shall be
governed by the internal laws of the State ofNevada.

[NEXT PAGE IS SIGNATURE PAGE]
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IN WITNESS WHEREOF, the Company has caused this Series A Warrant to be executed by its duly
authorized officer as of the date first written above.

MESA ENERGY, INC., a Nevada corporation

By:

Name:

Title:

ATTEST:
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NOTICE OF EXERCISE

TO: MESA ENERGY, INC.

1. The undersigned hereby elects to purchase shares of the Common Stock of Mesa
Energy, Inc. (the “Company™), pursuant to the terms of the attached Series A Warrant, and tenders herewith
payment of the exercise price in full pursuant to the terms of Section 2.1 of the attached Series A Warrant, together
with all applicable transfer taxes, if any.

2. Please issue a certificate or certificates representing said shares of Common Stock in the name of
the undersigned or in such other name as is specified below:

(Name)

(Address)

3 The undersigned represents that (i) the aforesaid shares of Common Stock are being acquired for
the account of the undersigned for, and will be held for, the account of the undersigned only; (ii) the undersigned is
aware of the Company’s business affairs and financial condition, and has acquired sufficient information about the
Company to reach an informed and knowledgeable decision regarding its investment in the Company; (jii) the
undersigned is experienced in making investments of this type and has such knowledge and background in financial
and business matters that the undersigned is capable of evaluating the merits and risks of this investment and
protecting the undersigned’s own interests.

(Date) (Signature)

(Print name)
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ASSIGNMENT FORM

(To assign the foregoing Series A Warrant, execute this form
and supply required information. Do not use this form to
purchase shares.)

FOR VALUE RECEJVED, the foregoing Series A Warrant and all rights evidenced thereby are hereby
assigned to

Name;

Address:
(Please Print) -

Dated:

Holder’s
Signature:

Holder’s
Address:

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the
Series A Warrant, without alteration or enlargement or any change whatever, Officers of corporations and those

acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing
Series A Warrant.
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EXHIBIT 3.2



THIS WARRANT AND THE UNDERLYING SECURITIES HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR QUALIFIED UNDER
ANY APPLICABLE SECURITIES LAWS. THEY MAY NOT BE SOLD, OFFERED FOR SALE,
PLEDGED, HYPOTHECATED OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND QUALIFICATION UNDER
SUCH STATE SECURITIES LAWS OR AN OPINION OF COUNSEL OR OTHER EVIDENCE
SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION AND/OR QUALIFICATION IS
NOT REQUIRED.

MESA ENERGY, INC.

SERIES B WARRANT TO PURCHASE SHARES OF COMMON STOCK

No. B- Auvgust  , 2008

THIS CERTIFIES THAT, for value received, , 8 (the “Investor™), or
Investor’s assigns (Investor and Investor’s assigns being the “Holder™), is entitled to subscribe for and purchase at
any time during the Exercise Period from Mesa Energy, Inc., a Nevada corporation, with its principal office located
at 5220 Spring Valley Road, Suite 525, Dallas, Texas 75254 (the “Company™), a number of shares of Common
Stock equal to the Share Number at a per share price equal to the Exercise Price in effect at such time. This Series B
Warrant is issued in conjunction with the shares of the Company’s Common Stock issued pursuant to the
Subscription Agreement dated as of August __, 2008, by and between the Company and the Investor.

1. DEFINITIONS. As used herein, the following terms shall have the following respective meanings:

(a) “Aggregafc Series B Warrant Price” shall mean the dollar value obtained by multiplying
$1.50 by .

) “Common Stock” shalt mean the common stock of the Company.,

(©) “Exercise Period” shall mean the period commencing on the original date of issuance of

this Series B Warrant and ending at the end of business nine months thereafter.

(d) “Exercise Price” shall mean $1.50 per share of Common Stock.

{e) “Exercise Shares” shall mean any Common Stock acquired upon exercise of this Series B
Warrant.

® “Share Number”, at any time, shall mean (i) the Aggregate Series B Warrant Price minus

the aggregate exercise price previously paid upon exercise of this Series B Warrant, divided by (ii) the Exercise
Price then in effect.

2. EXERCISE OF SERIES B WARRANT.

2.1 General; Exercise of Series B Warrant.

(a) The rights represented by this Series B Warrant may be exercised as a whole or in part at
any time during the Exercise Period, by delivery of the following to the Company at its address set forth above (or at
such other address as it may designate by notice in writing to the Holder):

(i) An executed Notice of Exercise in the form attached hereto;
(i) Payment of the Exercise Price either in cash or by check; and
(iii) This Series B Warrant,
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(b) Upon the exercise of the rights represented by this Series B Warrant, a certificate or
certificates for the Exercise Shares so purchased, registered in the name of the Holder or persons affiliated with the
Holder, if the Holder so designates (and such designation is in compliance with applicable securities laws and any
stockholders, investor rights or similar agreement), shall be issued and delivered to the Holder as promptly as
practicable after the rights represented by this Series B Warrant shall have been so exercised.

(©) The person in whose name any certificate or certificates for Exercise Shares are to be
issued upon exercise of this Series B Warrant shall be deemed to have become the holder of record of such shares on
the date on which this Series B Warrant was surrendered and payment of the Exercise Price was made, irrespective
of the date of delivery of such certificate or certificates, except that, if the date of such surrender and payment is a
date when the stock transfer books of the Company are closed, such person shall be deemed to have become the
holder of such shares at the close of business on the next succeeding date on which the stock transfer books are
open.

3. COVENANTS OF THE COMPANY.

31 Covenants as to Exercise Shares. The Company covenants and agrees that all Exercise Shares that
may be issued upon the exercise of the rights represented by this Series B Warrant will, upon issnance, be validly
issued and outstanding, fully paid and nonassessable, and free from all taxes, liens, and charges with respect to the
issuance thereof. The Company further covenants and agrees that the Company will, at all times during the Exercise
Period, have authorized and reserved, free from preemptive rights, a sufficient number of shares of its Common
Stock to provide for the exercise of the rights represented by this Series B Warrant. If at any time during the
Exercise Period, the number of authorized but unissued shares of Common Stock shall not be sufficient to permit
exercise of this Series B Warrant, the Company will take such corporate action as may, in the opinion of its counsel,
be necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes.

32 No Impairment. Except and to the extent as waived or consented to by the Holder, the Company
will not, by amendment of its Articles of Encorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid
the observance or performance of any of the terms to be observed or performed hereunder by the Company, but will
at all times in good faith assist in the carrying out of all the provisions of this Series B Warrant and in the taking of
all such action as may be necessary or appropriate in order to protect the exercise rights of the Holder against
impairment.

3.3 Notices of Record Date. In the event of any taking by the Company of a record of the holders of
any class of securities for the purpose of determining the holders thereof who are entitled to receive any dividend
(other than a cash dividend which is the same as cash dividends paid in previous quarters) or other distribution, the
Company shall mail to the Holder, at least ten (10) days prior to the date specified herein, a notice specifying the
date on which any such record is to be taken for the purpose of such dividend or distribution.

4. REPRESENTATIONS OF HOLDER.

4.1 Acquisition of Series B Warrant for Personal Account. The Holder represents and warrants that it
is not acquiring the Serics B Warrant and any shares of capital stock issued or issuable upon exercise of the Series B

Warrant with a view to or for resale in connection with any distribution or public offering thereof within the
meaning of the Securities Act of 1933, as amended. The Holder aiso represents that the entire legal and beneficial
interests of the Series B Warrant and Exercise Shares the Holder is acquiring is being acquired for, and will be held
for, the account of the Holder only.

42 No Current Public Market. The Holder represents and warrants that it understands that there is no
current public market for the Warrants and any shares of capital stock issued or issuable upon exercise of the Series
B Warrant, that no orderly public market therefor may be crated or maintained, that such securities may be illiquid,
and that the Holder may not be able to dispose of any or all of such securities at any time or at any price and may
lose the entire value of his investment.

43 Due Diligence. The Holder is aware of the Company’s business affairs and financial conditiqn
and has acquired sufficient information about the Company, at or about the date of this Series B Warrant, that is
deemed to relate to the Company, to reach an informed and knowledgeable decision regarding its investment in the
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Company. The Holder is experienced in making investments of this type and has such knowledge and background
in financial and business matters that the Holder is capable of evaluating the merits and risks of this investment and
protecting its own interests. The Holder has had an opportunity to ask questions of, and receive answers from, the
Company and its officers and employees regarding the business, financial affairs and other aspects of the Company,
and has further had the opportunity to obtain information (to the extent the Company possesses or can acquire such
information without unreasonable effort or expense) which the Holder deems necessary to evaluate an investment in
the Company and to verify the accuracy of information otherwise provided to the Holder.

5. ADJUSTMENTS AND NOTICES. The Exercise Price and the number of Exercise Shares issuable upon
exercise of this Series B Warrant shall be subject to adjustment from time to time in accordance with this Section 5.

5.1 Subdivision, Stock Dividends or Combinations. In case the Company shall at any time after the
commencement of the Exercise Period subdivide the outstanding Common Stock or shall issue a stock dividend with
respect to the Common Stock, the Exercise Price in effect immediately prior to such subdivision or the issuance of
such dividend shall be proportionately decreased, and in case the Company shall at any time after the
commencement of the Exercise Period combine the outstanding shares of Common Stock, the Exercise Price in
effect immediately prior to such combination shall be proportionately increased, in each case effective at the close of
business on the date of such subdivision, dividend or combination, as the case may be.

52 Reclassification, Exchange, Substitution, In-Kind Distribution. Upon any reclassification,
exchange, substitution, or other event after the commencement of the Exercise Period that results in a change of the
number and/or class of the securities issuable upon exercise or conversion of this Series B Warrant or upon the
payment after the commencement of the Exercise Period of a dividend in securities or property other than shares of
Common Stock, the Holder shall be entitled to receive, upon exercise or conversion of this Series B Warrant, the
number and kind of securities and property that Holder would have received if this Series B Warrant had been
exercised or converted immediately before the record date for such reclassification, exchange, substitution, or other
event or immediately prior to the record date for such dividend. The Company or its successor shall promptly issue
to Holder a new Series B Warrant for such new securities or other property. The new Series B Warrant shall
provide for adjustments which shall be as nearly equivalent as may be practicable to the adjustments provided for in
this Section 5 including, without limitation, adjustments to the Series B Warrant Price and to the number of
securities or property issuable upon exercise or conversion of the new Series B Warrant. The provisions of this
Section 5.2 shall similarly apply to successive reclassifications, exchanges, substitutions, or other events and
successive dividends.

53 Consolidation, Merger, Sale, and the Like. In case of any (i) merger or consolidation of the
Company into or with another corporation where the Company is not the surviving corporation (but including a
merger for the purpose of reincorporating in a new domicile) (ii) sale, transfer or lease (but not including a transfer
or lease by pledge or mortgage to a bona fide lender) of all or substantially all of the assets of the Company or
(iii) sale by the Company’s stockholders of 50% or more of the Company’s outstanding securities in one or more
related transactions, the Company, or such successor or purchasing corporation, as the case may be, shall duly
execute and deliver to the Holder hereof a new Series B Warrant so that the Holder shall have the right to receive
upon exercise or conversion of the unexercised or unconverted portion of this Series B Warrant, at a total purchase
price not to exceed that payable upon the exercise or conversion of the unexercised or unconverted portion of this
Series B Warrant, and in lieu of shares of Common Stock theretofore issuable upon exercise or conversion of this
Series B Warrant, the kind and amount of shares of stock, or other securities, money and other property in lieu of
such shares of stock, receivable upon or as a result of such reorganization, merger or sale by a holder of the number
of shares of Common Stock for which this Series B Warrant is exercisable or convertible immediately prior to such
event. Such new Series B Warrant shall provide for adjustments that shall be as nearly equivalent as may be
practicable to the adjustments provided for in this Section 5. The provisions of this Section 5.3 shall similarly apply
1o successive reorganizations, mergers, and sales.

54 Adjustment for_Issuance of Additional Shares of Common Stock, Convertible Securities, or
Common Stock Equivalents. The Exercise Price shall be subject to adjustment from time to time as set forth in this
Section 5.4.

(a) Issuance of Additional Shares of Common Stock. In the event the Company shall at any
time following the original date of issuance of this Series B Warrant issue any Additional Shares of Common Stock

(defined hereinbelow) (otherwise than as provided in the foregoing Sections 5.1, 5.2, and 5.3, above), at a price per
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share less than the Exercise Price then in effect or without consideration, then the Exercise Price upon each such
issuance shall be adjusted to that price determined by multiplying the Exercise Price then in effect by a fraction:

@® the numerator of which shall be equal to the sum of (x) the number of shares of Common
Stock outstanding immediately prior to the issuance of such Additional Shares of Common Stock plus (y)
the number of shares of Common Stock (rounded to the nearest whole share) that the aggregate
consideration for the total number of such Additional Shares of Common Stock so issued would purchase
at a price per share equal to the Exercise Price then in effect, and

(ii) the denominator of which shall be equal to the number of shares of Common Stock
outstanding immediately after the issuance of such Additional Shares of Common Stock.

No adjustment of the number of shares of Common Stock for which this Series B Warrant shall be exercisable shall
be made under paragraphs (i) and (ii) of this Section 5.4(a) upon the issuance of any Additional Shares of Common
Stock that are issued pursuant to the exercise of any Common Stock Equivalents, if any such adjustment shall
previously have been made upon the issuance of such Common Stock Equivalents (or upon the issuance of any
warrant or other rights therefor) pursuant to Section 5. “Additional Shares of Common Stock”™ means all shares of
Common Stock issued by the Company after the Issuance Date.

{b) Issuance of Convertible Securities or Common Stock Equivalents. In the event the
Company shall at any time following the original date of issuance of this Series B Warrant take a record of the

holders of its Common Stock for the purpose of entitling them to receive a distribution of, or shall in any manner
(whether directly or by assumption in a merger in which the Company is the surviving corporation) issue or sell any
securities convertible into or exchange for, directly or indirectly, Common Stock (the “Convertible Securities™), or
any rights or warrants or options to purchase any such Common Stock or Convertible Securities (collectively, the
“Common Stock Equivalents”), whether or not the rights to exchange or convert thereunder are immediately
exercisable, and the price per share for which Additional Shares of Common Stock are issuable upon such
conversion or exchange shall be less than the Exercise Price in effect immediately prior to the time of such issue or
sale, or if, after any issuance of Common Stock Equivalents, the price per share for which Additional Shares of
Common Stock may be issuable thereafter is amended or adjusted, and such price as so amended shall be less than
the Exercise Price in effect at the time of such amendment or adjustment, then the Exercise Price then in effect shall
be adjusted to the price per share for which Additional Shares of Common Stock are issuable upon such conversion
or exchange and the Share Number shall be proportionately increased, such that the Aggregate Series B Warrant
Price shall not be changed by any such adjustment(s) to the Exercise Price. No further adjustments of the number of
shares of Common Stock for which this Series B Warrant is exercisable and the Exercise Price then in effect shall be
made upon the actual issue of such Common Stock upon exercise, conversion, or exchange of any Convertible
Security or Common Stock Equivalents.

5.5 Certificate of Adjustment. In each case of an adjustment or readjustment of the Exercise Price
pursuant to this Section 5, the Company, at its expense, shall compute such adjustment or readjustment in
accordance with the provisions hereof and prepare a certificate showing such adjustment or readjustment, and shall
mail such certificate, by first class mail, postage prepaid, to the Holder at the Holder’s address as shown in the
Company’s books. The certificate shall set forth such adjustment or readjustment, showing in reasonable detai! the
facts upon which such adjustment or readjustment is based, including a statement of , if applicable, the type and
amount, if any, of other property which at the time would be received upon exercise of this Series B Warrant.

5.6 No Impairment. The Company shall not, by amendment of its Articles of Incorporation or through
any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, aveid or seek to avoid the observance or performance of any of the terms to be observed or
performed hereunder by the Company, but will at all times in good faith assist in the carrying out of all the
provisions of this Section 5 and in the taking of all such actions as may be necessary or appropriate in order to
protect the rights of the holders of this Series B Warrant against impairment. In the event the Holder shall elect to
exercise this Series B Warrant in whole or in part as provided herein, the Company cannot refuse exercise based on
any claim that the Holder or anyone associated or affiliated with the Holder has been engaged in any violation of
law, unless (i) an order from the Securities and Exchange Commission prohibiting such exercise or (ii) an injunction
from a court, on notice, restraining and/or enjoining exercise of any or all of this Series B Warrant shall have been
issued and the Company posts a surety bond for the benefit of the Holder in an amount equal to 120% of the
Exercise Price of that number of shares the Holder has elected to exercise, which bond shall remain in effect until
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the completion of arbitration/litigation of the dispute and the proceeds of which shall be payable to the Holder in the
event it obtains judgment.

6. FRACTIONAL SHARES. No fractional shares shall be issued upon the exercise of this Series B Warrant
as a consequence of any adjustment pursuant hereto. All Exercise Shares (including fractions) issuable upon
exercise of this Series B Warrant may be aggregated for purposes of determining whether the exercise would result
in the issuance of any fractional share. No payments shall be made by the Company in respect of any fractional
shares otherwise issuable pursuant to this Series B Warrant.

7. NO STOCKHOLDER RIGHTS. This Series B Warrant in and of itself shall not entitle the Holder to any
voting rights or other rights as a stockholder of the Company.

8. TRANSFER OF SERIES B WARRANT, Subject to applicable laws, the restriction on transfer set forth on
the first page of this Series B Warrant and in Section 4.4 and the terms of any applicable stockholders, investor
rights, or similar agreement, this Series B Warrant and all rights hereunder are transferable, by the Holder in person
or by duly authorized atiorney, upon delivery of this Series B Warrant and the form of assignment attached hereto to
any transferee designated by Holder, provided that the transferee shall have signed an investment letter in form and
substance satisfactory to the Company and agreed to be bound by the provisions of this Series B Warrant.
Notwithstanding anything to the contrary, no partial transfer of this Series B Warrant shall be permitted.

9. LOST, STOLEN, MUTILATED, OR DESTROYED SERIES B WARRANT. If this Series B Warrant is
lost, stolen, mutilated, or destroyed, the Company may, on such terms as to indemnity or otherwise as it may
reasonably impose (which shall, in the case of a mutilated Series B Warrant, include the surrender thereof), issue a
new Series B Warrant of like denomination and tenor as the Series B Warrant so lost, stolen, mutilated or destroyed.
Any such new Series B Warrant shall constitute an original contractual obligation of the Company, whether or not
the allegedly lost, stolen, mutilated, or destroyed Series B Warrant shall be at any time enforceable by anyone.

10. NOTICES, ETC. All notices and other communications required or permitted hereunder shall be in writing
and shall be sent by express mail or other form of rapid communications, if possible, and if not then such notice or
communication shall be mailed by first-class mail, postage prepaid, addressed in each case to the party entitled
thereto at the following addresses: (a) if to the Company, to Mesa Energy, Inc., Attention: Chief Executive Officer,
5220 Spring Valley Road, Suite 525, Dallas, Texas 75254, and (b) if to the Holder, to such address as originally
furnished to the Company by the Holder, or at such other address as one party may furnish to the other in writing.
Notice shall be deemed effective on the date dispatched if by personal delivery, two days after mailing if by express
mail, or three days after mailing if by first-class mail.

11. AMENDMENT. This Series B Warrant may be amended or otherwise modified only by a writing signed
by the Company and the Holder.

12, ACCEPTANCE. Receipt of this Series B Warrant by the Holder shall constitute acceptance of and
agreement to all of the terms and conditions contained herein.

13, GOVERNING LAW. This Series B Warrant and all rights, obligations and liabilities hereunder shall be
govemned by the internal laws of the State ofNevada.

[NEXT PAGE IS SIGNATURE PAGE]
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IN WITNESS WHEREOF, the Company has caused this Series B Warrant to be executed by its duly
authorized officer as of the date first written above,

MESA ENERGY, INC,, a Nevada corporation

By:

Name:

Title:

ATTEST:
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NOTICE OF EXERCISE

TO: MESA ENERGY, INC.

1. The undersigned hereby elects to purchase shares of the Common Stock of Mesa
Energy, Inc. (the “Company™), pursuant to the terms of the attached Series B Warrant, and tenders herewith payment
of the exercise price in full pursuant to the terms of Section 2.1 of the attached Series B Warrant, together with all
applicable transfer taxes, if any.

2. Please issue a certificate or certificates representing said shares of Common Stock in the name of
the undersigned or in such other name as is specified below:

(Name)

{Address)

3. The undersigned represents that (i) the aforesaid shares of Common Stock are being acquired for
the account of the undersigned for, and will be held for, the account of the undersigned only; (ii) the undersigned is
aware of the Company’s business affairs and financial condition, and has acquired sufficient information about the
Company to reach an informed and knowledgeable decision regarding its investment in the Company; (iii) the
undersigned is experienced in making investments of this type and has such knowledge and background in financial
and business matters that the undersigned is capable of evaluating the merits and risks of this investment and
protecting the undersigned’s own interests,

(Date) {Signature)

(Print name)
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. ASSIGNMENT FORM

{To assign the foregoing Series B Warrant, execute this form
and supply required information. Do not use this form to
purchase shares.)

FOR VALUE RECEIVED, the foregoing Series B Warrant and all rights evidenced thereby are hereby
assigned to

Name:

Address:
(Please Print)

Dated:

Holder’s
Signature:

Holder’s
Address:

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the
Series B Warrant, without alteration or enlargement or any change whatever. Officers of corporations and those

acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing
Series B Warrant.
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THIS WARRANT AND THE UNDERLYING SECURITIES HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR QUALIFIED UNDER
ANY APPLICABLE SECURITIES LAWS. THEY MAY NOT BE SOLD, OFFERED FOR SALE,
PLEDGED, HYPOTHECATED OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND QUALIFICATION UNDER
SUCH STATE SECURITIES LAWS OR AN OPINION OF COUNSEL OR OTHER EVIDENCE

SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION AND/OR QUALIFICATION IS
NOT REQUIRED.

MESA ENERGY, INC.

SERIES C WARRANT TO PURCHASE SHARES OF COMMON STOCK

No. C- August 2008

THIS CERTIFIES THAT, for value recewed . , 8 (the “Investor™), or
Investor’s assigns (Investor and Investor’s assigns being the “Holder™), is entitled to subscribe for and purchase at
any time during the Exercise Period from Mesa Energy, Inc., a Nevada corporation, with its principal office located
at 5220 Spring Valley Road, Suite 525, Dallas, Texas 75254 {the “Company”), a number of shares of Common
Stock equal to the Share Number at a per share price equal to the Exercise Price in effect at such time. This Series C
WarrantSeries C Warrant is issued in conjunction with the shares of the Company’s Common Stock issued pursuant
to the Subscription Agreement dated as of August __, 2008, by and between the Company and the Investor.

1. DEFINITIONS. As used herein, the following terms shall have the following respective meanings:

(a) “Aggregate Series C WarrantSeries C Warrant Price” shall mean the dollar value
obtained by multiplying $3.10 by .

. (b) “Common Stock” shall mean the common stock of the Company.

{c) “Exercise Period” shall mean the period commencing on the original date of issuance of
this Series C Warrant and ending at the end of business one year thereafter.

(d) “Exercise Price” shall mean $3.10 per share of Common Stock.

(e) “Exercise Shares” shall mean any Common Stock acquired upon exercise of this Series C
Warrant.

® “Share Number”, at any time, shall mean (i) the Aggregate Series C Warrant Price minus

the aggregate exercise price previously paid upon exercise of this Series C Warrant, divided by (ii) the Exercise
Price then in effect.

2. EXERCISE OF SERIES C WARRANT.

2.1 General; Exercise of Series C Warrant.

(8) . The rights represented by this Series C Warrant may be exercised as a whole or in part at
any time during the Exercise Period, by delivery of the following to the Company at its address set forth above (or at
such other address as it may designate by notice in writing to the Holder):

@) An executed Notice of Exercise in the form attached hereto;
(ii) Payment of the Exercise Price either in cash or by check; and
(it) This Series C Warrant,
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(b) Upon the exercise of the rights represented by this Series C Warrant, a certificate or
certificates for the Exercise Shares so purchased, registered in the name of the Holder or persons affiliated with the
Holder, if the Holder so designates {and such designation is in compliance with applicable securities laws and any
stockholders, investor rights or similar agreement), shall be issued and delivered to the Holder as promptly as
practicable after the rights represented by this Series C Warrant shall have been so exercised.

() The person in whose name any certificate or certificates for Exercise Shares are to be
issued upon exercise of this Series C Warrant shall be deemed to have become the holder of record of such shares on
the date on which this Series C Warrant was surrendered and payment of the Exercise Price was made, irrespective
of the date of delivery of such certificate or certificates, except that, if the date of such swrrender and payment is a
date when the stock transfer books of the Company are closed, such person shail be deemed 1o have become the
holder of such shares at the close of business on the next succeeding date on which the stock transfer books are
open.

3. COVENANTS OF THE COMPANY

31 Covenants as to Exercise Shares. The Company covenants and agrees that all Exercise Shares that
may be issued upon the exercise of the rights represented by this Series C Warrant will, upon issuance, be validly
issued and outstanding, fully paid and nonassessable, and free from all taxes, liens, and charges with respect to the
issuance thereof. The Company further covenants and agrees that the Company will, at all times during the Exercise
Period, have authorized and reserved, free from preemptive rights, a sufficient number of shares of its Common
Stock to provide for the exercise of the rights represented by this Series C Warrant. If at any time during the
Exercise Period, the number of authorized but unissued shares of Common Stock shall not be sufficient to permit
exercise of this Series C Warrant, the Company will take such corporate action as may, in the opinion of its counsel,
be necessary to increase its authorized bt unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes.

2 No Impairment. Except and to the extent as waived or consented to by the Holder, the Company
will not, by amendment of its Articles of Incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid
the observance or performance of any of the terms to be observed or performed hereunder by the Company, but will
at all times in good faith assist in the carrying out of all the provisions of this Series C Warrant and in the taking of
ail such action as may be necessary or appropriate in order to protect the exercise rights of the Holder against
impairment.

33 Notices of Record Date. In the event of any taking by the Company of a record of the holders of
any class of securities for the purpose of determining the holders thereof who are entitled to receive any dividend
(other than a cash dividend which is the same as cash dividends paid in previous quarters) or other distribution, the
Company shall mail to the Holder, at least ten (10) days prior to the date specified herein, & notice specifying the
date on which any such record is to be taken for the purpose of such dividend or distribution.

4. REPRESENTATIONS OF HOLDER.

4.1 Acquisition of Series C Warrant for Personal Account. The Holder represents and warrants that it
is not acquiring the Series C Warrant and any shares of capital stock issued or issuable upon exercise of the Series C
Warrant with a view to or for resale in connection with any distribution or public offering thereof within the
meaning of the Securities Act of 1933, as amended. The Holder also represents that the entire legal and beneficial
interests of the Series C Warrant and Exercise Shares the Holder is acquiring is being acquired for, and will be held
for, the account of the Holder only.

4.2 No Current Public Market. The Holder represents and warrants that it understands that there is no
current public market for the Warrants and any shares of capital stock issued or issuable upon exercise of the Series
C Warrant, that no orderly public market therefor may be crated or maintained, that such securities may be illiquid,
and that the Holder may not be able to dispose of any or all of such securities at any time or at any price and may
lose the entire value of his investment.

43 Due Diligence. The Holder is aware of the Company’s business affairs ar}d financial conditiqn
and has acquired sufficient information about the Company, at or sbout the date of this Series C Warrant, that is
deemed to relate to the Company, to reach an informed and knowledgeable decision regarding its investment in the
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Company. The Holder is experienced in making investments of this type and has such knowledge and background
in financial and business matters that the Holder is capable of evaluating the merits and risks of this investment and
protecting its own interests. The Holder has had an opportunity to ask questions of, and receive answers from, the
Company and its officers and employees regarding the business, financial affairs and other aspects of the Company,
and has further had the opportunity to obtain information (to the extent the Company possesses or can acquire such
information without unreasonable effort or expense) which the Holder deems necessary to evaluate an investment in
the Company and to verify the accuracy of information otherwise provided to the Holder.

5. ADJUSTMENTS AND NOTICES. The Exercise Price and the number of Exercise Shares issuable upon
exercise of this Series C Warrant shall be subject to adjustment from time to time in accordance with this Section 5.

5.1 Subdivision, Stock Dividends or Combinations. In case the Company shall at any time after the
commencement of the Exercise Period subdivide the outstanding Common Stock or shall issue a stock dividend with
respect to the Common Stock, the Exercise Price in effect immediately prior to such subdivision or the issuance of -
such dividend shall be proportionately decreased, and in case the Company shall at any time after the
commencement of the Exercise Period combine the outstanding shares of Common Stock, the Exercise Price in
effect immediately prior to such combination shall be proportionately increased, in each case effective at the close of
business on the date of such subdivision, dividend or combination, as the case may be.

52 Reclassification, Exchange, Substitition, In-Kind Distribution. Upon any reclassification,
exchange, substitution, or other event after the commencement of the Exercise Period that results in a change of the
number and/or class of the securities issuable upon exercise or conversion of this Series C Warrant or upon the
payment after the commencement of the Exercise Period of a dividend in securities or property other than shares of
Common Stock, the Holder shall be entitled to receive, upon exercise or conversion of this Series C Warrant, the
number and kind of securitics and property that Holder would have received if this Series C Warrant had been
exercised or converted immediately before the record date for such reclassification, exchange, substitution, or other
event or immediately prior to the record date for such dividend. The Company or its successor shall promptly issue
to Holder a new Series C Warrant for such new securities or other property. The new Series C Warrant shall
provide for adjustments which shall be as nearly equivalent as may be practicable to the adjustments provided for in
this Section 5 including, without limitation, adjustments to the Series C Warrant Price and to the number of
securities or property issuable upon exercise or conversion of the new Series C Warrant. The provisions of this
Section 5.2 shall similarly apply to successive reclassifications, exchanges, substitutions, or other events and
successive dividends.

5.3 Consolidation, Merger, Sale, and the Like. In case of any (i) merger or consclidation of the
Company into or with another corporation where the Company is not the surviving corporation (but including a
merger for the purpose of reincorporating in a new domicile} (ii) sale, transfer or lease (but not including a transfer
or lease by pledge or mortgage to a bona fide lender) of all or substantially ali of the assets of the Company or
(iii) sale by the Company’s stockholders of 50% or more of the Company’s outstanding securities in one or more
related transactions, the Company, or such successor or purchasing corporation, as the case may be, shall duly
execute and deliver to the Holder hereof a new Series C Warrant so that the Holder shall have the right to receive
upon exercise or conversion of the unexercised or unconverted portion of this Series C Warrant, at a total purchase
price not to exceed that payable upon the exercise or conversion of the unexercised or unconverted portion of this
Series C Warrant, and in lieu of shares of Common Stock theretofore issuable upon exercise or conversion of this
Series C Warrant, the kind and amount of shares of stock, or other securities, money and other property in lieu of
such shares of stock, receivable upon or as a result of such reorganization, merger or sale by a holder of the number
of shares of Common Stock for which this Series C Warrant is exercisable or convertible immediately prior to such
event. Such new Series C Warrant shall provide for adjustments that shall be as nearly equivalent as may be
practicable to the adjustments provided for in this Section 5. The provisions of this Section 5.3 shall similarly apply
to successive reorganizations, mergers, and sales.

5.4 Adjustment for Issuance of Additional Shares of Common Sto¢ nvertible curitifw or
Common Stock Equivalents. The Exercise Price shall be subject to adjustment from time to time as set forth in this
Section 5.4.

(a) Issuance of Additional Shares of Common Stock. In the event the Company shall at any

time following the original date of issuance of this Series C Warrant issue any Additional Shares of Common Stock
(defined hereinbelow) (otherwise than as provided in the foregoing Sections 5.1, 5.2, and 5.3, above), at a price per
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share less than the Exercise Price then in effect or without consideration, then the Exercise Price upon each such
issuance shall be adjusted to that price determined by multiplying the Exercise Price then in effect by a fraction:

® the numerator of which shall be equal to the sum of (x) the number of shares of Common
Stock outstanding immediately prior to the issuance of such Additional Shares of Common Stock plus (y)
the number of shares of Common Stock (rounded to the nearest whole share) that the aggregate
consideration for the total number of such Additional Shares of Common Stock so issued would purchase
at a price per share equal to the Exercise Price then in effect, and

(ii) the denominator of which shall be equal to the number of shares of Common Stock
outstanding immediately after the issuance of such Additional Shares of Common Stock.

No adjustment of the number of shares of Common Stock for which this Series C Warrant shall be exercisable shall
be made under paragraphs (i) and (ii) of this Section 5.4(a) upon the issuance of any Additiona} Shares of Common
Stock that are issued pursuant to the exercise of any Common Stock Equivalents, if any such adjustment shall
previously have been made upon the issuance of such Common Stock Equivalents (or upon the issuance of any
warrant or other rights therefor) pursuant to Section 5. “Additional Shares of Common Stock” means all shares of
Common Stock issued by the Company after the Issuance Date.

) Issuance of Convertible Securities or Common_ Stock_Equivalents. In the event the
Company shall at any time following the original date of issuance of this Series C Warrant take a record of the

holders of its Common Stock for the purpose of entitling them to receive a distribution of, or shall in any manner
(whether directly or by assumption in 2 merger in which the Company is the surviving corporation) issue or sell any
securities convertible into or exchange for, directly or indirectly, Common Stock (the “Convertible Securities™), or
any rights or warrants or options to purchase any such Common Stock or Convertible Securities (collectively, the
“Common Stock Equivalents™), whether or not the rights to exchange or convert thereunder are immediately
exercisable, and the price per share for which Additional Shares of Common Stock are issuable upon such
conversion or exchange shall be less than the Exercise Price in effect immediately prior to the time of such issue or
sale, or if, after any issuance of Common Stock Equivalents, the price per share for which Additional Shares of
Common Stock may be issuable thereafter is amended or adjusted, and such price as so amended shall be less than
the Exercise Price in effect at the time of such amendment or adjustment, then the Exercise Price then in effect shall
be adjusted to the price per share for which Additional Shares of Common Stock are issuable upon such conversion
or exchange and the Share Number shall be proportionately increased, such that the Aggregate Series C Warrant
Price shall not be changed by any such adjustment(s) to the Exercise Price. No further adjustments of the number of
shares of Common Stock for which this Series C Warrant is exercisable and the Exercise Price then in effect shall be
made upon the actual issue of such Common Stock upon exercise, conversion, or exchange of any Convertible
Security or Common Stock Equivalents.

55 Certificate of Adjustment. In each case of an adjustment or readjustment of the Exercise Price
pursuant to this Section 5, the Company, at its expense, shall compute such adjustment or readjustment in
accordance with the provisions hereof and prepare a certificate showing such adjustment or readjustment, and shall
mail such certificate, by first class mail, postage prepaid, to the Holder at the Holder’s address as shown in the
Company’s books. The certificate shall set forth such adjustment or readjustment, showing in reasonable detail the
facts upon which such adjustment or readjustment is based, including a statement of , if applicable, the type and
amount, if any, of other property which at the time would be received upon exercise of this Series C Warrant.

5.6 No Impairment. The Company shall not, by amendment of its Articles of Incorporation or through
any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be observed or
performed hereunder by the Company, but will at all times in good faith assist in the carrying out of all the
provisions of this Section 5 and in the taking of all such actions as may be necessary or appropriate in order to
protect the rights of the holders of this Series C Warrant against impairment. In the event the Holder shall elect to
exercise this Series C Warrant in whole or in part as provided herein, the Company cannot refuse exercise based on
any claim that the Holder or anyone associated or affiliated with the Holder has been engaged in any violation of
taw, unless (i) an order from the Securities and Exchange Commission prohibiting such exercise or (ii) an injunction
from a court, on notice, restraining and/or enjoining exercise of any or all of this Series C Warrant shall have been
issued and the Company posts a surety bond for the benefit of the Holder in an amount equal to 120% of the
Exercise Price of that number of shares the Holder has elected to exercise, which bond shall remain in effect until
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the completion of arbitration/litigation of the dispute and the proceeds of which shall be payable to the Holder in the
event it obtains judgment.

6. FRACTIONAL SHARES. No fractional shares shail be issued upon the exercise of this Series C Warrant
as a consequence of any adjustment pursuant hereto. All Exercise Shares (including fractions) issuable upon
exercise of this Series C Warrant may be aggregated for purposes of determining whether the exercise would result
in the issuance of any fractional share. No payments shall be made by the Company in respect of any fractional
shares otherwise issuable pursuant to this Series C Warrant.

7. NO STOCKHOLDER RIGHTS. This Series C Warrant in and of itself shall not entitle the Holder to any
voting rights or other rights as a stockholder of the Company.

8. TRANSFER OF SERIES C WARRANT. Subject to applicable laws, the restriction on transfer set forth on
the first page of this Series C Warrant and in Section 4.4 and the terms of any applicable stockholders, investor
rights, or similar agreement, this Series C Warrant and all rights hereunder are transferable, by the Holder in person
or by duly authorized attorney, upon delivery of this Series C Warrant and the form of assignment attached hereto to
any transferee designated by Holder, provided that the transferee shall have signed an investment letter in form and
substance satisfactory to the Company and agreed to be bound by the provisions of this Series C Warrant.
Notwithstanding anything to the contrary, no partial transfer of this Series C Warrant shall be permitted.

9. LOST, STOLEN, MUTILATED, OR DESTROYED SERIES C WARRANT. If this Series C Warrant is
lost, stolen, mutilated, or destroyed, the Company may, on such terms as to indemnity or otherwise as it may
reasonably impose (which shall, in the case of a mutilated Series C Warrant, include the surrender thereof), issue a
new Series C Warrant of like denomination and tenor as the Series C Warrant so lost, stolen, mutilated or destroyed.
Any such new Series C Warrant shall constitute an original contractual obligation of the Company, whether or not
the allegedly lost, stolen, mutilated, or destroyed Series C Warrant shall be at any time enforceable by anyone.

10. NOTICES, ETC. All notices and other communications required or permitted hereunder shall be in writing
and shall be sent by express mail or other form of rapid communications, if possible, and if not then such notice or
communication shall be mailed by first-class mail, postage prepaid, addressed in each case to the party eatitled
thereto at the following addresses; (a) if to the Company, to Mesa Energy, Inc., Attention: Chief Executive Officer,
5220 Spring Valley Road, Suite 525, Dallas, Texas 75254, and (b) if to the Holder, to such address as originally
furnished to the Company by the Holder, or at such other address as one party may furnish to the other in writing.
Notice shall be deemed effective on the date dispatched if by personal delivery, two days after mailing if by express
mail, or three days after mailing if by first-class mail.

11. AMENDMENT. This Series C Warrant may be amended or otherwise modified only by a writing signed
by the Company and the Holder,

i2. ACCEPTANCE. Receipt of this Series C Warrant by the Holder shall constitute acceptance of and
agreement to all of the terms and conditions contained herein.

13. GOVERNING LAW. This Series C Warrant and all rights, obligations and liabilities hereunder shall be
governed by the internal laws of the State ofNevada.

[NEXT PAGE IS SIGNATURE PAGE]
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IN WITNESS WHEREOF, the Company has caused this Series C Warrant to be executed by its duly
authorized officer as of the date first written above.

MESA ENERGY, INC., a Nevada corporation

By:

Name:

Title:

ATTEST:
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NOTICE OF EXERCISE

TO: MESA ENERGY, INC.

1. The undersigned hereby elects to purchase shares of the Common Stock of Mesa
Energy, Inc. (the “Company”), pursuant to the terms of the attached Series C Warrant, and tenders herewith payment
of the exercise price in full pursuant to the terms of Section 2.1 of the attached Series C Warrant, together with all
applicable transfer taxes, if any.

2. Please issue a certificate or certificates representing said shares of Common Stock in the name of
the undersigned or in such other name as is specified below:

(Name)

(Address)

3 The undersigned represents that (i) the aforesaid shares of Common Stock are being acquired for
the account of the undersigned for, and will be held for, the account of the undersigned only; (ii) the undersigned is
aware of the Company’s business affairs and financial condition, and has acquired sufficient information about the
Company to reach an informed and knowledgeable decision regarding its investment in the Company; (iii) the
undersigned is experienced in making investments of this type and has such knowledge and background in financial
and business matters that the undersigned is capable of evaluating the merits and risks of this investment and
protecting the undersigned’s own interests.

(Date) (Signature)

(Print name)
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ASSIGNMENT FORM

(To assign the foregoing Series C Warrant, execute this form
and supply required information. Do not use this form to
purchase shares.)

FOR VALUE RECEIVED, the foregoing Series C Warrant and all rights evidenced thereby are hereby
assigned to

Name:

Address:
{Please Print)

Dated:

Holder’s
Signature:

Holder’s
Address:

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the
Series C Warrant, without alteration or enlargement or any change whatever. Officers of corporations and those

acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing
Series C Warrant.
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MESA ENERGY, INC.
SUBSCRIPTION AGREEMENT

Mesa Energy, Inc.

5220 Spring Valley Road, Suite 525
Dallas, Texas 75254

Aun: Randy Griffin, CEO

Dear Mr. Gnffin:

The undersigned, ,a/an
hereby subscribes to purchase that number of units (the “Units”) of Mesa Energy, Inc., a Nevada
corporation (the “Company™), as is set forth on the signature page hereof. Bach Unit consists of
two shates (the “Shares™) of the Company’s common stock, $0.001 par value per share, four “A”
Warrants, each exercisable at §1.00 with a term of three months, three “B” Warrants, each
exercisable at $1.50 with a term of nine months, and three “C” Warrants, each exercisable at $3.10
with a term of one year. The “A” Warrants, “B” Watrants, and “C” Warrants are collectively
referred to herein as the “Warrants,” This subscription may be rejected in whole or in part by the
Company, in its sole and absolute discretion for any cause or for no cause. Any questions regarding
this document or the investment described herein should be directed to Randy Griffin, Chief
Executive Officer, Mesa Energy, Inc,, 5220 Spring Valley Road, Suite 525, Dallas, Texas 75254;

telephone: 972-490-9595; e-mail: randy(@mesaenergy.us.

1. Purchase. Subject to the terms and conditions hereof, the undersigned
hereby irrevocably agtees to purchase the Units, consisting of the Share and the Warrants, for an
aggregate subscription price of § , and tenders such purchase price by means of a
check (cashiers, certified, or personal), money ordet, or wire transfer made payable to: “Bryan Cave
LLP Attorney Client Trust Account” The wire transfer instructions are:

California Bank & Trust
Routing: #121002042

Swift#: CALBUS 66

Trust Account: #33-400021-41
f/b/o Mesa Enetgy, Inc.

Califomia Bank & Trust
3420 Bristol Street

Costa Mesa, California 92626
714-754-2400

2. Representations and Warrantles of the Undemsigned The undersigned
hereby makes the following representations and warranties to the Company, and the undexs]gned

agrees to indemnify, hold harmless, and pay all causes of action, lawsuits, debts, controvetsies,
damages, claims, demands and judgments (including litigation expenses and reasonable attorneys’
fees), incurred by the Company, and its past and present officers, directors, employees, agents,
successors and assigns, whether or not under federal or state securities laws, arising out of or in
connection with the undersigned’s misrepresentation or breach of any of the representations and
watranties set forth herein, including, without limitation,
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The undersigned is the sole and true party in interest and is not purchasing
the Units for the benefit of any other person and has not granted any other
person any right or option or any participation ot beneficial interest in any of
the Units;

The undersigned confirms receipt and careful review of all written material
provided by, or on behalf of, the Company in respect of its business and
prospects, and all information provided by the Company to the undersigned
in respect of its business and prospects, including all attachments and
exhibits thereto. The undersigned understands that all books, records, and
documents of the Company relating to this investment have been and remain
available for inspection by the undersigned upon reasonable notice. The
undersigned confirms that all documents requested by the undetsigned have
been made available, and that the undersigned has been supplied with all of
the additional information concerning this investment that has been
requested. The undersigned confirms that it has obtained sufficient
information, in its judgment or that of its independent purchaser
representative, if any, to evaluate the merits and risks of this investment.
The undersigned confirms that it has had the opportunity to obtain such
independent legal and tax advice and financial planning services as the
undersigned has deemed approptiate prior to making a decision to subscribe
for the Units. In making a decision to purchase the Units, the undersigned
has relied exclusively upon its experience and judgment, or that of its
purchaser representative, if any, upon such independent investigations as it,
or they, deemed appropriate, and upon information provided by the

Company in writing;

The undersigned acknowledges and represents that no representations or
watranties have been made to the undersigned by the Company or its
directors, officers, or any agents or representatives with respect to the
business of the Company, the financial condition of the Company, and/ot
the economic, tax, ot any other aspect or consequence of the purchase of the
Units and the undersigned has not relied upon any information concerning
the Company, written or oral, other than supplied to the undersigned by the
Company;

The undersigned has such knowledge and experience in financial and
business matters that the undetsigned is capable of an evaluation of the
merits and risks of the undersigned’s investment in the Units;

THE UNDERSIGNED IS AWARE THAT AN INVESTMENT IN
THE COMPANY IS HIGHLY SPECULATIVE AND SUBJECT TO
SUBSTANTIAL RISKS. The undetsigned is capable of bearing the high
degree of economic risk and burdens of this venture, including, but not
limited to, the possibility of a complete loss, the lack of a sustained and
ordetly public matket, and limited transferability of the Units, which may

. make the liquidation of this investment impossible for the indefinite future.

The undetsigned has the financial ability to bear the economic rsks of its
investment, has adequate means of providing for its current needs and
personal contingencies, and has no need for liquidity in this investment. The
undersigned’s commitment to investments that are not readily marketable is
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not disproportionate to its net worth, and this investment will not cause such
overall commitment to become excessive;

The offer to sell the Units was directly communicated to the undersigned by
such a manner that the undessigned, or his purchaser representative, if any,
was able to ask questions of and receive answers from the Company or a
person acting on its behalf concerning the terms and conditions of this
transaction;

The Units are being acquired solely for the undersigned’s own account for
investment, and are not being purchased with a view towards resale,
distribution, subdivision, or fractionalization thereof;

The undersipned understands that the Units have been qualified under the
exemption provided by Regulation A under the Secutities Act of 1933, as
amended (the “Securities Act”), and any relevant state securities laws. The
undersigned understands that the Units or any interest thetein may not be,
and agrees that the Units or any interest therein will not be, resold or
otherwise disposed of by the undersigned except in accordance with the
relevant provisions of the Securities Act and appropiate state securities laws;

The undersigned has been informed of and understands that no federal or
state agency has made any finding or determination as to the fairness for
mnvestment nor any recommendation nor endorsement, of the Units;

None of the following information has ever been represented, guaranteed, or
warranted to the undersigned, expressly ot by implication by any broker, the
Company, or agent or employee of the foregoing, or by any other person:

(1 The approximate ot exact length of time that the undersigned will be
requited to remain a holder of the Units;

(2) The amount of consideration, profit, or loss to be realized, if any, as
a result of an investment in the Company;

3 That the past performance or experience of the Company; its
officers, directors, associates, agents, affiliates, or employees; or any
other person will in any way indicate ot predict economic results in
connection with the plan of operations of the Company or the
teturn on the investment;

The undersigned has not distributed any information relating to this
investment to anyone other than its membets representative, and legal, tax,
and financial advisors, if any;

The undetsigned heteby agrees to indemnify the Company 2nd to hold it
harmless from and against any and all liability, damage, cost, or expense,
including its attorneys’ fees and costs, incurred on account of or arising out
of:
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(1) Any material inaccuracy in the declarations, teptesentations, and
warranties hereinabove set forth;

(2)  The disposition of the Units or any part thereof by the undersigned,
contrary to the foregoing declarations, tepresentations, and
wareanties;

(3  Any action, suit, or proceeding based upon:

@® the claim that said declarations, representations, or warranties
were inaccurate or misleading or otherwise cause for

obtaining damages or redress from the Company; or
(ii) the disposition of the Units or any patt thereof.

The foregoing representations, watranties, agreements, undertakings, and acknowledgements are
made by the undersigned with the intent that they be relied upon in determining the undersigned’s
suitability as a purchaser of the Units. In addition, the undersigned agrees to notify the Company
immediately of any change in any representation, warranty, or other information that occurs ptor to
the issue date of the Units.

3. [ransferability. Prior to the issue date of the Units, the undersigned agrees
not to transfer or assign the obligations or duties contained in this Subscription Agreement ot any
of the undersigned’s interest in this Subsctiption Agreement except to a subsidiary or affiliate of the
undersigned.

The undersxgned acknowledges undersmnds, and agrces that

{a) The Company reserves the right to reject all, or any part of this subscrption
in its sole and absolute discretion for any cause or for no cause;

(b)  The undersigned will be promptly notified by the Company whether this
subsctiption has been accepted, and if not accepted in whole or in part, the
Company will promptly pay and the undersigned agrees to accept the return
of funds representing that portion of the subscription not so accepted,
without interest thereon or deduction therefrom; and

(© The Units shall be deemed issued and owmed by the undersigned upon the
Company’s receipt of the purchase ptice therefor and its acceptance thereof.

5. Acceptance. Execution and delivery of this Subscription Agreement shall
constitute an irrevocable offer to purchase the Units indicated, which offer may be accepted or
rejected in whole or in part by the Company in its sole and absolute discretion for any cause or for
no cause. Acceptance of this offer by the Company shall be indicated by its execution hereof.

6. Notices. All notices, demands, requests, consents, approvals, and other
communications requited or permitted hereunder shall be in wiiting and, unless otherwise specified
herein, shall be (i) personally served, (i) deposited in the mail, registered or certified, return receipt
requested, postage prepaid, (iif) delivered by reputable air courier service with charges prepaid, ot
(iv) transmitted by hand delivery or facsimile, addressed as set forth below or to such other address
as such party shall have specified most recently by wrtten notice. Any notice or other
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communication requited or permitted to be given hereunder shall be deemed effective (a) upon
hand delivery or delivery by facsimile, with accurate confirmation generated by the transmitting
facsimile machine, at the address or number designated below (if delivered on 2 business day during
normal business hours where such notice is to be received), or the first business day following such
delivery (if deltvered other than on a business day during normal business hours where such notice is
to be received) or (b) on the second business day following the date of mailing by express courler
sexvice, fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever
shall first occur. The addresses for such communications shall be: (i) if to the Company, to: Mesa
Energy, Inc., 5220 Spring Valley Road, Suite 525, Dallas, Texas 75254; Attn: Randy Griffin, Chief
Executive Officer, facsimile: 972-490-9161, (ii) if to the undersigned, to: the address and facsimile
number indicated on the signature page hereto.

7. Entire Agreement: Assignment. This Subscription Agreement and other

documents delivered in connection herewith represent the entire agreement between the parties
hereto with respect to the subject matter hereof and may be amended only by a writing executed by
the Company and the undersigned. Neither the Company not the undersigned has relied on any
representations not contained or referred to in the 1-A and this Subscription Agreement and the
documents delivered herewith. No right or obligation of the Company or undersigned shall be
assigned without prior notice to and the written consent of the othet party.

8. Counterparts/Execution. This Subscription Agreement may be executed in
any number of counterparts and by the different signatories hereto on separate counterparts, each of
which, when so executed, shall be deemed an original, but all such counterpatrts shall constitute but
one and the same instrument. This Subscription Agreement may be executed by facsimile signature
and delivered by facsimile transmission.

9. Law Governing Subscription Agreement. This Subscription Agreement shall

be govemed by and construed in accordance with the laws of the State of Nevada without regard to
principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Subscription Agreement shall be brought only in the state courts
of Nevada or in the federal courts located in the state of California, Clark county. The parties to this
Subscrption Agreement hereby irrevocably waive any objection to jurisdiction and venue of any
action instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or
based upon forum non conveniens. The parties executing this Subsctiption Agreement and other
agreements referred to herein or delivered in connection herewith on behalf of the Company agree
to submit to the in personam jurisdiction of such courts and hereby irrevocably waive trial by jury.
The prevailing party shall be entitled to recover from the other party its reasonable attorney’s fees
and costs. In the event that any provision of this Subscription Agreement or any other agreement
delivered in connection herewith is invalid or unenforceable under any applicable statute or rule of
law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and
shall be deemed modified to conform to such statute ot rule of law. Any such provision which may
prove invalid or unenforceable under any law shall not affect the validity or enforceability of any
other provision of any agreement.

10.  Captions: Certain Definitions. The captions of the various sections and
paragraphs of this Subscripdon Agreement have been inserted only for the purposes of
convenience; such captions are not a part of this Subscription Agreement and shall not be deemed
in any manner to modify, explain, enlarge, ot restrict any of the provisions of this Subscription
Agreement. As used in this Subscription Agreement the tetm “person” shall mean and include an
individual, a partnership, a joint venture, a corporation, a limited liability company, a trust, an
unincorporated otganization and a government or any department or agency thereof.
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11.  Severability. In the event that any term or provision of this Subscription
Agreement shall be finally determined to be superseded, invalid, illegal ot othetwise unenforceable
pursuant to applicable law by an authority having jurisdiction and venue, that determination shall not
impair or otherwise affect the validity, legality or enforceability: (i) by or before that authority of the
remaining terms and provisions of this Subscription Agreement, which shall be enforced as if the
unenforceable term or provision were deleted or (i) by ot before any other authority of any of the
terms and provisions of this Subscription Agreement.

IN WITNESS WHEREOQOF, the undersigned has executed this Subscription Agreement on
the date set forth on the signature page.

The undersigned desires to take title in the Units as an individual, a corporation, a
partnership, or a limited liability company. The exact spelling of name(s) under which title to the
Units shall be taken, and the exact location for delivery of the Units, is (please print):

Name(s)

(address)

(fax pumber)
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SUBSCRIPTION AGREEMENT
SIGNATURE PAGE

Purchase Price subscrbed: $ Number of Units subscribed:

Name of Purchaset(s) (Please print or type)

Signature

Signature

Social Security/Tax [dentification Number:

Mailing Address:

Executed at , this day of , 2008.
{location)

SUBSCRIPTION ACCEPTED:

MESA ENERGY, INC.

By:

Randy Griffin, Chief Executive Officer

DATE: __,2008
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Main Pass 35 Field
Plaquemines Parish, Louisiana
Reserve Estimate and Economic Report

Prepared by:
Seek Production, LLC

11807 Westheimer, Suite 550
Houston, TX 77077



SEEK PRODUCTION, LLC
11807 Westheimer
Suite 550
Houston, TX 77077

February 15, 2008

Mr. David L. Freeman
Executive Vice President
Mesa Energy, Inc.

5220 Spring Valley Road
Suite 525

Dallas, TX 75254

Dear Mr. Freeman:

In accordance with your request, we have estimated the proved, probable and possible
reserves and future revenue, as of December 31, 2007, in the Main Pass Block 35 Field
located in state waters in Plaquemines Parish, Louistana. This report has been prepared
using price and cost parameters specified by Mesa Energy, Inc., as discussed in
subsequent paragraphs of this letter.

As presented in the accompanying summary projections, Tables I through V, we estimate
the net reserves and future net revenue to the 8/8ths interest, as of December 31, 2007, to
be:

Category Net Oil Net Gas Cash Flow Present worth
@ 10%

Proved 365,032 0 9,435,614 6,765,247

Developed

Producing

Proved 102,413 115,500 7,550,200 6,875,089

Developed Non-

Producing

Proved 74,337 64,800 1,863,625 1,495,107

Undeveloped

Total Proved 541,782 180,300 18,849,439 15,135,443

Probable 91,889 0 5,387,817 3,825,476

Possible 713,644 1,971,300 62,439,266 52,530,391




The oil reserves shown include crude oil and condensate. Oil volumes are expressed in
barrels that are equivalent to 42 United States gallons. Gas volumes are expressed in
thousands of cubic feet (MCF) at standard temperature and pressure bases. Monetary
values are in US dollars.

Stated reserves are based on the following assumptions: 1) pre Katrina production rates
of 150 bopd will be restored in mid 2008; 2) one re-completion and one workover will be
performed in the second half of 2008 that will increase production by an additional 170
boepd; 3) additional workovers and re-completions will be performed at later dates as
indicated; and 4) one new well will be drilled in the 1* Quarter of 2009 that will add an
additional 500 boepd, 325 boepd of which will be contributed by an exploratory sand.

The estimates shown in this report are for proved developed producing (PDP), proved
developed non-producing (PDNP), proved undeveloped (PUD), probable and possible
reserves. This report does not include any value that could be attributed to interests in
undeveloped acreage beyond those tracts or depths for which undeveloped reserves have
been estimated. Reserve categorization conveys the relative degree of certainty. The
estimates of reserves and future revenue included herein have not been adjusted for risk.
Definitions of reserve categories are presented immediately following this letter. For
each reserve category, this report includes a summary projection of reserves and revenue
along with one-line summaries of reserves, economics, and basic data by reservoir.

Future gross revenue to the 8/8ths interest is prior to deducting state production taxes and
ad valorem taxes. Future net revenue is after deductions of these taxes and future capital
costs and operating expenses, but before consideration of federal income taxes. The
future net revenue has been discounted at an annual rate of 10 percent (10% NPV) to
determine its present worth. The present worth is shown to indicate the effect of time on
the values of money and should not be construed as being the fair market value of the
properties.

For the purpose of this report, we did not perform any field inspection of the properties,
nor did we examine the mechanical operation or condition of the wells and their related
facilities. We have not investigated possible environmental liability related to the
properties; therefore, our estimates do not include any costs due to such possible liability.
Our estimates of future revenue do not include any salvage value for the lease, processing
equipment or well equipment. No abandonment costs for lease, well and facilities are
mcluded.

As requested, this report has been prepared using oil and gas price parameters specified
by Mesa Energy, Inc. All prices are held constant: $80/BBL for oil and condensate,
$7/MCF for gas.

Lease and well operating costs used in this report are based on operating cost estimates
provided by Mesa Energy, Inc., of $92,000/month. Operating costs have been divided
into two categories; well expense and fixed costs. 70% of the total operating cost is
allocated to fixed costs and the remaining 30% is divided equally between the six wells



to be retumed to active production. Production taxes used are based on values provided
by Mesa Energy, Inc., of 8% of the net oil revenue. As requested, production taxes and
operating cost estimates are held constant throughout the lives of the properties. Capital
costs are included as required for re-completions, workovers and new development wells.
All capital costs used are as provided by Mesa Energy, Inc.

The reserves shown in this report are estimates only and should not be construed as exact
quantities. The reserves may or may not be recovered, if they are recovered, the revenues
and the costs could be more or less than the estimated amounts. A substantial portion of
these reserves are for behind pipe zones, undeveloped locations, and producing wells that
lack sufficient production history upon which performance-related estimates of reserves
can be based. Therefore, these reserves are based on estimates of reservoir volumes and
recovery efficiencies along with analogies to similar production. Because such reserve
estimates are usually subject to greater revision than those based on substantial
production and pressure data, it may be necessary to revise these estimates as additional
performance data become available. Because of governmental policies and uncertainties
of supply and demand, the sales rates, prices received for the reserves, and costs incurred
in recovering such reserves may vary from assumptions made while preparing this report.
Also, estimates of reserves may increase or decrease as a result of future operations.

In evaluating the information at our disposal conceming this report, we have excluded
from our consideration all matters as to which the controlling interpretation may be legal
or accounting, rather than engineering and geologic. As in all aspects of oil and gas
evaluation, there are uncertainties inherent in the interpretation of engineering and
geologic data; therefore, our conclusions necessarily represent only informed
professional judgment.

The titles to the properties have not been examined by Seek Production, LLC, nor has the
actual degree-or type of interest owned been independently confirmed. The data used in
our estimates were obtained from Mesa Energy, Inc. and public data sources and were
accepted as accurate. We do not own an interest in these properties and are not employed
on contingent basis.

Very truly yours,
SEEK PRODUCTION, LLC

By: Brian L. Evans
Reservoir Engineer

Wit & B f,

By: William Geen Jr
Geologist




Biographical Information

Brian L. Evans - Senior Petroleum Engineer

Mr. Evans has in excess of 34 years of experience in reservoir management, drilling
and production in both on-shore and offshore environments. His experience also includes
a large number of engineering projects involving the acquisition/disposition of o1l & gas
properties. His career has included Reservoir Engineering and Geoscientist positions at
Texaco, Phillips Petroleum, Halliburton and Occidental. He holds a Bachelor of Science
degree in Geological Engineering from Brigham Young University and is a member of
the Society of Petroleum Engineers.

William E. Geen, Jr. - Certified Petroleum Geologist/Geophysicist

Mr. Geen has over 29 years of technical and staff petroleum geo-science experience
with a particular emphasis on oil and gas field development, asset management, prospect
generation, geologic and geophysical property evaluations, reservoir characterization and
formation evaluation of most prospect types. He has extensive training in multi-
discipline team performance and quality improvement techniques. His career has
included over 21 years with Gulf Oil Corporation and Chevron USA as well as 5 years as
a Consulting Geologist/Geophysicist with Integrated Production Services. He is
currently an Owner/Partner with Seek Production, LLC. He holds a Bachelor of Science
Degree from Nicholls State University and is a member of the Society of Professional
Earth Scientists, the American Association of Petroleum Geologists and the New Orleans
Geological Society.



Petroleum Reserves Definitions

Reserves derived under these definitions rely on the integrity, skill, and judgment of the evaluator and are
affected by the geological complexity, stage of development, degree of depletion of the reservoirs, and
amount of available data. Use of these definitions should sharpen the distinction between the various
classifications and provide more consistent reserves reporting.

Definitions

Reserves are those quantities of petroleum which are anticipated to be commercially recovered from
known accumulations from a given date forward. All reserve estimates involve some degree of
uncertainty. The uncertainty depends chiefly on the amount of reliable geclogic and engineering data
available at the time of the estimate and the interpretation of these data. The relative degree of
uncertainty may be conveyed by placing reserves into one of two principal classifications, either proved or
unproved. Unproved reserves are less certain to be recovered than proved reserves and may be further
sub-classified as probable and possible reserves to denote progressively increasing uncertainty in their
recoverability.

The intent of the Society of Petroleum Engineers {SPE) and World Petroleum Council (WPC, formerty
World Petroleun Congresses) in approving additional classifications beyond proved reserves is to
facilitate consistency among professionals using such terms. In presenting these definitions, neither
organization is recommending public disclosure of reserves classified as unproved. Public disclosure of
the quantities classified as unproved reserves is left to the discretion of the countries or companies
involved.

Estimation of reserves is done under conditions of uncertainty. The method of estimation is called
deterministic if a single best estimate of reserves is made based on known geological, engineering, and
economic data. The method of estimation is called probabilistic when the known geological, engineering,
and economic data are used to generate a range of estimates and their associated probabilities.
Identifying reserves as proved, probable, and possible has been the most frequent classification method
and gives an indication of the probability of recovery. Because of potential differences in uncertainty,
caution should be exercised when aggregating reserves of different classifications.

Reserves estimates will generally be revised as additional geologic or engineering data becomes
available or as economic conditions change. Reserves do not include quantities of petroleum being held
in inventory, and may be reduced for usage or processing losses if required for financial reporting.

Reserves may be attributed to either natural energy or improved recovery methods. Improved recovery
methods include all methods for supplementing natural energy or altering naturai forces in the reservoir to
increase ultimate recovery. Examples of such methods are pressure maintenance, cycling, waterflooding,
thermal methods, chemical flooding, and the use of miscible and immiscible displacement fluids. Cther
improved recovery methods may be developed in the future as petroleum technolegy continues to evolve,

Proved Reserves

Proved reserves are those quantities of petroteum which, by analysis of geclogical and engineering data,
can be estimated with reasonable certainty to be commercially recoverable, from a given date forward,
from known reservoirs and under current economic conditions, operating methods, and government
regulations. Proved reserves can be categorized as developed or undeveloped.

If deterministic methods are used, the term reasonable certainty is intended to express a high degree of
confidence that the quantities will be recovered. If probabilistic methods are used, there should be at least
a 90% probability that the quantities actually recovered will equal or exceed the estimate.



Establishment of current economic conditions should include relevant historical petroleum prices and
associated costs and may involve an averaging period that is consistent with the purpose of the reserve
estimate, appropriate contract obligations, corporate procedures, and government regulations involved in
reporting these reserves.

In general, reserves are considered proved if the commercial producibility of the reservoir is supported by
actual production or formation tests. In this context, the term proved refers to the actual quantities of
petroleun reserves and not just the productivity of the well or reservoir. In certain cases, proved reserves
may be assigned on the basis of well logs and/or core analysis that indicate the subject reservoir is
hydrocarbon bearing and is analogous to reservoirs in the same area that are producing or have
demonstrated the ability to produce on formation tests.

The area of the reservoir considered as proved includes (1) the area delineated by drilling and defined by
fluid contacts, if any, and (2) the undrilled portions of the reservoir that can reasonably be judged as
commercially productive on the basis of available geological and engineering data. In the absence of data
on fluid contacts, the lowest known occurrence of hydrocarbons controls the proved limit unless otherwise
indicated by definitive geological, engineering or performance data.

Reserves may be classified as proved if facilities to process and transport those reserves to market are
operational at the time of the estimate or there is a reasocnable expectation that such facilities will be

installed. Reserves in undeveloped locations may be classified as proved undeveloped provided (1) the
locations are direct offsets to wells that have indicated commercial production in the objective formation,

(2) it is reasonably certain such locations are within the known proved productive limits of the objective
farmation, (3) the locations conform to existing well spacing regulations where applicable, and (4) it is
reasonably certain the locations will be developed. Reserves from other locations are categorized as
proved undeveloped only where interpretations of geological and engineering data from wells indicate
with reasonable certainty that the objective formation is laterally continuous and contains commerciaily
recoverable petroleum at locations beyond direct offsets.

Reserves which are to be produced through the application of established improved recovery methods
are included in the proved classification when (1) successful testing by a pilot project or favorable
response of an installed program in the same or an analogous reservoir with similar rock and fluid
properties provides support for the analysis on which the project was based, and, (2) it is reasonably
certain that the project will proceed. Reserves to be recovered by improved recovery methods that have
yet to be established through commercially successful applications are included in the proved
classification only (1) after a favorable production response from the subject reservoir from either (a) a
representative pilot or (b) an installed program where the response provides support for the analysis on
which the project is based and (2) it is reasonably certain the project will proceed.

Unproved Reserves

Unproved reserves are based on geologic and/or engineering data similar to that used in estimates of
proved reserves; but technical, contractual, economic, or regulatory uncertainties preclude such reserves
being classified as proved. Unproved reserves may be further classified as probable reserves and
possible reserves.

Unproved reserves may be estimated assuming future economic conditions different from those
prevailing at the time of the estimate. The effect of possible future improvements in economic conditions
and technological developments can be expressed by allocating appropriate quantities of reserves to the
probable and possible classifications.

Probable Reserves

Frobable reserves are those unproved reserves which analysis of geological and engineering data
suggests are more likely than not to be recoverable. In this context, when probabilistic methods are used,



there should be at least a 50% probability that the quantities actually recovered wilt equal or exceed the
sum of estimated proved plus probable reserves.

in general, probable reserves may include (1) reserves anticipated to be proved by normal step-out
drilling where sub-surface control is inadequate to classify these reserves as proved, (2) reserves in
formations that appear to be productive based on well log characteristics but lack core data or definitive
tests and which are not analogous to producing or proved reservoirs in the area, (3) incremental reserves
attributable to infill drilling that could have been classified as proved if closer statutory spacing had been
approved at the time of the estimate, (4) reserves attributable to improved recovery methods that have
been established by repeated commercially successful applications when (a) a project or pilot is planned
but not in operation and (b) rock, fluid, and reservoir characteristics appear favorable for commercial
application, (5) reserves in an area of the formation that appears to be separated from the proved area by
faulting and the geologic interpretation indicates the subject area is structurally higher than the proved
area, (6) reserves attributable to a future workover, treatment, re-treatment, change of equipment, or
other mechanical procedures, where such procedure has not been proved successful in wells which
exhibit similar behavior in analogous reservoirs, and (7) incremental reserves in proved reservoirs where
an alternative interpretation of performance or volumetric data indicates more reserves than can be
classified as proved.

Possible Reserves

Possible reserves are those unproved reserves which analysis of geological and engineering data
suggests are less likely to be recoverable than probable reserves. In this context, when probabilistic
methods are used, there should be at least a 10% probability that the quantities actually recovered will
equal or exceed the sum of estimated proved plus probabte plus possible reserves.

In general, possible reserves may include (1) reserves which, based on geological interpretations, could
possibly exist beyond areas classified as probable, (2) reserves in formations that appear to be petroleum
bearing based on log and core analysis but may not be productive at commercial rates, (3) incremental
reserves attributed to infill drilling that are subject to technical uncertainty, (4) reserves attributed to
improved recovery methods when (2) a project or pilot is planned but not in operation and (b) reck, fluid,
and reservoir characteristics are such that a reasonable doubt exists that the project will be commercial,
and (5) reserves in an area of the formation that appears to be separated from the proved area by faulting
and geological interpretation indicates the subject area is structurally lower than the proved area.

Reserve Status Categories
Reserve status categories define the development and producing status of wells and reservoirs.

Developed: Developed reserves are expected to be recovered from existing wells including reserves
behind pipe. Improved recovery reserves are considered developed only after the necessary equipment
has been installed, or when the costs to do so are relatively minor. Developed reserves may be
subcategorized

as producing or non-producing.

Producing: Reserves subcategorized as producing are expected to be recovered from completion
intervals which are open and producing at the time of the estimate. |mproved recovery reserves are
considered producing only after the improved recovery project is in operation.

Non-producing. Reserves subcategorized as non-producing include shut-in and behind-pipe reserves.
Shut-in reserves are expected to be recovered from (1) completion intervals which are open at the time of
the estimate but which have not started producing, (2) wells which were shut-in for market conditions or
pipeline connections, or (3) wells not capable of production for mechanical reasons. Behind-pipe reserves
are expected to be recovered from zones in existing wells, which will require additional completion work
or future recompletion pricr to the start of production.



Undeveloped Reserves: Undeveloped reserves are expected to be recovered: (1) from new wells on
undrilled acreage, (2) from deepening existing wells to a different reservoir, or (3) where a relatively large
expenditure is required to (a) recomplete an existing well or (b) install production or transportation
facilities for primary or improved recovery projects.

Approved by the Board of Directors, Society of Petroleum Engineers (SPE) inc., and the Executive Board,
World Petroleum Council (WPC), March 1997



Main Pass 35 Field Reserves

Proved Developed Producing



Economic Report (12 Month Detall)

ﬁ%mmm Fid WP 35
Owner: Resarvoir:  Various
County: APY;
: Opersior: _
Oste:  18-Feb-2008
Time, 00:5200
Date Rupepcnp ik - O Net OF O3 Prics Net 08 Revenus G Revacue k. - G Price Net Gae Revernue
Jun-2008 45% 75.000000 3,508 83.00 271,000 [} 0.000000 [} .00 [}
Su-2008 4,497 75.000000 3373 ad060 200,000 4] 0.000000 [+) a.00 1]
Aug-2008 4483 75.000000 3347 80.00 207,755 0 0.000000 0 .00 o
Sep-2008 4,420 75.000000 a2 £0.00 2811 0 0.000000 4] 000 0
Oct-2008 497 75.000000 37 80.00 2837 0 0.000000 0 0.00 0
Now2008 4,904 75.000000 7 80.00 261,812 0 0.000000 1} 0.00 0
Deo-2008 4332 78.000000 49 20.00 1] 1] 0.000000 ¢ a0 0
Jan-2000 4,300 75000000 3228 80.00 278N 0 0.000000 ¢ 0.00 o
Fei-2008 4287 75.000000 3,201 80.00 256,080 0 0.000000 a 000 0
ear.2000 4% 75.000000 un 90.00 234,33t 0 0.000000 Q 000 0
Apr-2000 4207 75.000000 3188 20.00 B2447 0 0.000000 0 0.00 0
| M2y.2000 4177 76.000000 318 80.00 25068 0 0.000000 0 0.00 9
2000 28,407 75,000000 2.%08 80.00 1,704,437 0 0.000000 0 000 ]
210 45,544 75.000000 34,158 80.00 2,702.65? (1] 0.000000 0 0.00 0
201 9048 TR.000000 M8 80.00 2518990 0 0.000000 0 000 0
2012 B4 75.000000 20,058 80.00 232450 0 0.000000 0 000 0
2013 33,083 75.000000 20000 20.00 21536810 ] 0.000000 0 0.00 0
2014 D247 75.000000 25011 80.00 2,000,848 o 0.000000 0 0.00 0
2018, 31,008 735.000000 80.00 188977 o 0.000000 0 0.0 1]
18 o2 75.000000 Falty: ) 4000 1,740,748 1] 0.000000 1] D.Oo0 0
w7 7168 73.000000 20,374 80.00 1,629,940 1) 0.000000 0 000 ]
201 25408 75.000000 1012 $0.00 1520978 0 £.000000 0 0.00 0
Subdotat 383 608 1.6 2300661 1] 0 1]
97 801 75.000000 3411 80.00 R-Y.1rl.1r 2 0 9.000000 0 __boo 0
Totai 40,705 35,00 DX 0 g 0

0 0
0 0 149022
0 0 147,195 447,025 142789
0 0 145,297 502,412 136,000
0 0 143,058 TI6.087 138,185
0 0 141,906 877,952 131,508
[ [ 140,188 1.0t8.141 127974
0 ) 130,454 1,156,505 124,405
o o 130.7% 1293333 121,088
o ) 135,202 1,428.5% LT s 2]
252.447 I ] 0 133520 1562058 14,099
Mey-2000 25086 100000000 11.00 2,000 278 0 0 31,907 1,093,983 111,808
2009] 1,704,437 100.000000 11,00 644,000 181,607 ) 0 878831 257250 700,423
2010 2,732,857 100.000000 11.00 1,104,000 29 483 0 0 1237174 3,009,787 024,061
2011 2,516,808 100.000000 1.0 1,104,000 268,485 0 0 104409 5,064,106 659,752
012 2324842 100.000000 11.00 1,104,000 247,062 0 o g72.6M 6026877 487 340
203 2153810 100.000000 11.00 1,104,000 20718 0 0 #1581 6,840,782 328,31
2014 2,000,348 100.000000 11.00 1,104,000 213424 0 o 663,424 7.530,102 228,108
2ms 1863977 100.000000 11.00 1,104,000 198,824 0 [ 541,153 8.001.345 158,120
ame 1,740,748 100,000000 11.00 1,104,000 108,690 0 0 451,087 8542 412 104817
x7 1,620,940 100.000000 1.00 1,104,000 178,050 0 0 ax2oe B,804.401 68,005
2018 1520578 100.000000 11.00 1,104,000 163,187 0 1 202001 0,157,182 42309
Subtotal: 23.329,681 11,684,000 2,488 400 0 0 5,157,182 524383%
: 88712872 100.000000 11.00 4,963 000 628 440 0 [ 213,433 278,40 38,052
Totat 20,0 553 18,087 000 3114939 [ 0 5,436 814 0.835814 200,051
| an Uned In Forscett T T ; 10% NPV [8]: 6,705247
[ StmtOwte | QifUnksol | Oi{Nomiowel] | T Oa firewidol | Mp End Ouste Product 20% NPV 8L 5,250,691
o 0% NPVISE 4,382,805
Lest Production: An-2023
Investment [$% 0
Pwyout [Veers} 0.00
RO 0.00
IRR %) 4000
[MP 35 TOTAL PDP VARIOUS

via)
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Main Pass 35 Field Reserves

Proved Developed Non-Producing



Economic Report (12 Month Detali)

T []
3 [ Laoakan: Fold. WP 35 FIELD
Owner: Saclion: Reservolr:  VARIOUS
County: Townohip: AP
State: Rarge: Opersior:
Date: 18-Feb-2008
Time:  06:40:04
Dae | Qifiite] | Reverweior -0B (%] NetOfuts) | Of Proe fbl) JnetOf Reverve 15| Gesfmof) | Reverew it - GeuP6]|  Hot Gas fract] | Gan Price [Snch) | Net Gas Pavesus 15)
Sep-2008 0 ©.000000 0 000 0 0 0.000000 0 0.00 a
Oct-2006 4,800 75000000 3,800 8000 268,000 0 0.000000 o 0.00 0
Now-2000 47% 75000000 3554 %000 284554 0 0.000000 0 a.00 0
Dwo-2006 4,681 75.000000 3511 8000 20670 0 0.000000 0 0.00 0
Jan-2000 0572 73.000000 8134 80.00 4218 15,000 75.000000 11,250 700 7475%
Fab-2009 8513 75000000 5110 8000 406,604 15000 75.000000 11250 7.00 TS0
Rter-2000 0,751 T5.000000 son 8000 405,671 15,000 T.000000 11,250 7.00 78,750
Apr-2000 6,704 75.000000 5,028 80.00 4248 15,000 75.000000 1.250 7.00 78,750
May-2009 6.650 75.000000 4007 8000 M50 18,000 75.000000 11250 7.00 78,750
An-2009 0,504 T3.000000 4945 80.00 0,829 15,000 75.000000 11250 700 nse
Ju2000 8,541 75.000000 4806 6000 32408 15,000 75.000000 11,25 7.00 78,750
| Aug-2006 6,45 75.000000 4606 =000 32 ! 75.000 11,250 7.00 78,750
2000 x42 75.000000 10087 8000 1524538 32,000 75,000000 24,000 7.00 108,000
2010 2487 75.000000 613 80.00 2:000.210 2000 76.000000 1.500 7.00 10,500
2011 0 0.000000 0 0.00 o o 0.000000 o 0.00 o
2012 0 0.000000 0 0.00 0 0 0,000000 0 0.00 ¢
ﬂlal 0 0.000000 0 0.00 0 ¢ 0.000000 ) 0.00 o
2014 0 0.000000 ¢ 0.00 0 0 0.000000 o 0.00 0
2015 0 0.000000 o 0.00 0 1] 0.000000 o 0.00 0
2016 0 0.000000 0 0.00 0 0 0.000000 0 000 0
207 ] 0.00000¢ o 0.00 0 o 0.000000 o 0.00 o
2018} 0 0.000000 ¢ 0.00 0 0 0.000000 ] 000 0
Subtotal: 136550 102,413 8193023 154000 115,500 808,500
. 0 0.000000 g 0.00 0 a 0000000 0 000 0
[Totat 136,550 102,413 819307 154000 115,500 808,500

4,600 225,000 0
4500 0,70 Q ]
4,800 30,33 0 0
8.200 2050 150,000 0
9.200 43,960 0 [+
2.200 43,608 [+] 0
9,200 0272 0 [+]
.20 42.000 0 0
9,200 42557 0 0
9,200 42200 0 1)
$.200 41,000 [+] 0
_Aug-2006 62 20 9,200 41,812 0 ()
20061 1,803, X3 100.000000 200 39,000 182,702 [] ] 1,483,833 £.277 B00 1,.218.974
2010 26518718 100.000000 139 69.000 maaie 0 0 2,272.400 7,580,200 1,700.173
2014 0 0.000000 0.00 0 0 [+] 4] 0 7,550,200 1)
12 0 2.000000 0.00 1] 4] [} ] [+ 7.550.200 ]
2013, [+} 0.000000 0.00 0 L1 1] 4] 0 7.550,200 Q
2014 0 0.000000 000 0 /] 0 4] ] 71.550.200 o
x5 [+] 0.000000 0.00 0 4] 0 0 ] 7,550,200 o]
2018 4] 0.000000 000 0 14 1] 0 Q 7.550,200 ]
M7 [ ] 0.000000 0.00 0 4] 1] 0 0 7,550,200 ]
2018/ 0 0.000000 0.00 0 )] ) o ") 7,550,200 0
Subtotel: 9,001,823 202,400 [.TaT-77] 375.000 [1) 7,550,200 6,322 982
R o 0.000000 0.0p 0 g ] 2 o a 0
| Touat 9001523 202,400 673922 375,000 [ 7,550,200 7560200 8,350 5082
[ ] 10% NPV {8} 8875089
Sinrt Daln [+] [>] ] Qn Np_ | End Dete | Product | 20% NPV (5 6,322,962
30% NPV [$) 5883112
Last Production: Aug-2mo
trwestment (31 375000
Payout [Yexrs): 017
ROL 2113
IRR P%} 400.00
[MP 35 TOTAL PDNP VARIOUS
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Main Pass 35 Field Reserves

Proved Undeveloped




Economic Report (12 Month Detail)

TABLE ¥
Ovwner, Section; Raservolr:
County: Township: APt
State: Range: Operaior,
Oate:  10-Fed-2008
Tow: 065258
Mot O fotds) | O P fhany) | it Ol Rwvenne 161} Gow[mof) | Reverwn it - Qo [%}]  Mut Gaw pnct] | Gas Priow [Snct] | Met Ges Revenus (8]
[ 0.00 1] 0 0.000000 0 0.00 0
: 3938 2000 315,000 0 0.000000 0 000 0
May- 2000 8218 75.000000 ;s 8000 313,084 0 0.000000 o 0.00 (]
Jun-2008 5,185 75.000000 3508 2000 311.0M8 Q 0.000000 0 000 0
Jul-2000 £953 73.000000 3.605 80.00 309,105 0 0.000000 0 000 ]
Aug-2000 S120 75000000 3,040 80,00 07 202 [ 0.000000 0 0.00 1]
Sep-2000 5082 73000000 1810 8000 52 0 0.000000 0 0.00 0
Oct-2000 5088 75000000 LR 80,00 a7 0 0.000000 0 0.00 0
Now-2000 5,024 73.000000 3768 8000 301,449 0 ©.000000 Q 0.00 0
Dec-2000 4098 75000000 3,745 80.00 200,596 [ 0.000000 0 0.00 1]
Jan-2010 4982 75.000000 s 280.00 297,004 0 0.000000 0 0.00 0
Fetn2010 3,000 75000000 2250 80.00 180,000 0 0.000000 0 0.00 1]
2010} 38,2680 75.000000 28,566 80.00 229,510 0 0.000000 0 0.00 0
2011 0% 75000000 8,107 80.00 408,526 86,40 0.000000 0 0.00 0
02 ] 0.000000 0 0.00 0 0 0.000000 84,900 7.00 453,600
13 0 0.000000 0 0.00 0 0 0.000000 0 0.00 0
204 o 0.000000 0 0.00 0 0 0.000000 0 0.00 0
2015 o 0.000000 0 0.00 0 ] 0.000000 0 0.00 0
2016 ) 0.000000 0 000 0 0 0.000000 0 0.00 0
07 0 0000000 0 0.0 0 0 0.000000 0 000 o
2m8 ¢ 0.000000 0 0.00 0 0 0.000000 0 000 0
2019 o 0,000000 0 0,00 __ 0 0 €.000000 0 0.00 .
Subtotel: 0118 74537 6944963 08,400 64,800 453,000
R : 1] 0.000000 o 0.00_ 0 o ©.000000 k] 0,00 ']
Totst 99,116 74 337 5 048,068 88 400 84 500 453800

| 6
Apr-2008 315,000 100.000000 1.00 4500 3,000 ° 0 276800 2,060,800 272,008
May-2000 313084 100.000000 1.00 4,000 ,%4 0 0 750H -1.78870 200,538
Jun-2009 311,078 100.000000 1.00 4,500 33,181 o 0 273286 -18512.434 21,118
Sk 2000 309,165 100.000000 100 4800 00m 0 0 M58 1240047 258,573
Aug-2060 0722 100.00000¢ 1.00 4500 2768 o 0 263,533 ©71,014 250,004
Sep-2008 200251 100.000000 +.00 4500 250 0 0 263,001 T2 244,732
0ct-2009 303375 100.000000 1.00 4,500 22360 o 0 200,415 38,508 20,55
How-2000 201.440 100.000000 1.00 4,800 15 ° 0 264,604 171,614 234,400
Dec-2008 200,508 100.000000 100 4500 3,957 0 0 263,000 91,228 29422
Jan-2010 207,004 100.000000 1.00 4200 31,754 o 0 261, M0 92,565 224,500
Feb-2010 160,000 100.000000 1.00 4,800 16200 750,000 0 -599,600 241,235 £00
2010 2208570 100.000000 1.00 46,000 244861 550,000 01,6470 1213478 a2

2m 406,528 £0.000000 100 13,800 43578 o 0 351,150 1,584,825

012 3000 0.000000 100 4000 0 150,000 0 290,000 1,863,625
2013 0 0.000000 000 0 0 0 0 0 1,063,625 0
014 0 0000000 0.00 0 0 0 0 o 1,080,625 0
M5 0 0000000 0.00 0 0 0 0 0 1.863,625 °
2018 0 0000000 0.00 0 0 0 0 0 1,080,628 0
2017 0 €.000000 000 0 0 ) 0 0 1,982,825 0
2018 0 0000000 000 0 0 0 0 ] 1,883,625 ]
2019 0000000 000 0 0 0 o D 1,063,628 0
Sublotak 6,400,560 119600 434 3,783,000 D 1,003,625 £,201.423
R 0 £.000000 ] 9 0 o ) 0 o g
Totat: 6 .400,568 119,600 634,38 3,783,000 0 1863805 106365 1,201,123
j Decline P g ] 10% NPV [$}: 1.495.107
StfDats | Gi[Uniao] | Dl [Romine] - i o-[urmngi Np | EndDme |  Poduat | 20% NPV {8 1.201,123
3% NPV [3): 861,367
Last Production; Dao-2012
Investment {$: 3783000
Payout [Years]: 083
ROX: 1.40
IRR [%}: 10424

[MP 35 TOTAL PUD VARIOUS

v
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Main Pass 35 Field Reserves

Probable



Economic Report (12 Month Detail)

TABLE IV
[ Lexws. WP 35 IOTALPRUB VARROUS ="
Ower: Reservoir;
County: APL
Statw. Operator:
Oate:  16-Fab-2008
Time: 085245
Dew | ospoe) | .o £ Price et 00 Roveswn 131]  Gan Rwverue int - Ges Net Gae Om Price Nel Gas Rwvenur
Sep-2008 580 75.000000 4% 80.00 M7 0 0.000000 [ 0.00 0
Oct-2008 578 75000000 433 56.00 M 874 0 0.000000 0 0.00 0
Now-2008 575 75.000000 432 00.00 357 0 0.000000 0 0.00 0
Dec-2008 & 75.000000 £30 80,00 34386 0 0.000000 0 .00 0
Jan-2000 LT3 75.000000 4268 50.00 34,240 0 0.000000 ] 0.00 [
Feb-2008 e 75000000 o8 8000 34,004 0 0.000000 0 .00 0
Mar-2000 2,818 75.000000 2112 90.00 168,964 [ 0.000000 0 0.00 ]
Apr-2000 2,004 75.000000 2103 80.00 163248 ¢ 0.000000 ] Q.00 o
My 2000 2x3 75000000 2004 80.00 16755 1 0.000000 0 000 0
Jun-2008 274 75.000000 2008 8000 168,042 0 0.000000 0 a.00 o
Juk-2000 2700 75.000000 2077 00.00 106,164 0 0.000000 0 Q.00 o
Aug-2009 2,758 75.000000 2088 20,00 168 480 ¢ 0,000000 0 0.00 1]
2000 10m8 75000000 8187 8000 554,048 0 0.000000 Q o0 0o
2010 n6or8 75.000000 275 80.00 1,900,605 0 0.00000C o 000 o
2011 8110 76.00000x) 0,082 80,00 406,573 0 0.000000 Q 0.00 0
212 5,794 75.000000 4321 80.00 345005 0 0.000000 0 .00 [
2013, 5,450 75.000000 4,110 80,00 28,790 0 0.000000 0 000 0
2014 8213 75.000000 o 8000 H2M 0 0.000000 0 0.00 0
2015 4968 79.000000 g 8000 27510 0 0.000000 o .00 o
2018 4716 75000000 3,557 80.00 282968 0 0.000000 0 0.00 0
2017 4,400 75.000000 a3 8000 20,101 0 0.000000 0 .00 o
2018 75.000000 3,200 80.00 256,034 0 0.000000 0 0.00 0
Subrotak: 106,764 To A4 834500t [} [] [}
Im 16,788 73.000000 12578 80,00 1,008,057 ¢ 0.000000 0 Q.00 0
Tolsl: 122519 91,5% 7381138 [1] /] 0
Oate | Total Nt Revern ) W Wl Count | et Nt T toas Coun: Flow 131 | Cm Casin Flow 20% NPV
Sep-2008 34817 100000000 1.00 4800 3714 100,000 0 -1, 497 -13 497 73,497
Oct-2008 34874 100.000000 100 4000 3000 0 0 28373 -“7122 4878
Now-2008 34,827 100.006000 100 4,600 3,083 0 0 20244 -20857 25,459
Doo-2008 34,308 100.000000 1.00 4900 o008 0 0 2118 5240 24,954
Juv-2009 34240 100.000000 1.00 4,000 es2 0 0 25687 .27 24,455
Feb-2008 34,004 100.000000 200 9,200 3637 150,000 0 128,242 L7515 A19.324
Mar-2009 160,964 100.000000 200 9,200 18.023 0 0 19,74 “2: 120,31
Apr-2000 168,243 100.000000 200 9200 17540 0 0 141,302 196327 128,085
May-2000 167,568 160.000000 2400 9200 17873 0 0 140,485 32542 124,408
Jun-2008 168,548 100.000000 200 9200 17,97 0 0 129,851 205,653 12977
Ju-2009 180,184 100.000000 200 9200 17,724 0 0 139,240 004,903 119843
Augr2009 165,400 100.000000 200 9200 17,640 0 g 138,810 7438513 7277
2000 054,046 100.000000 200 34,800 90,661 ] 0 548,286 1,291,798 448711
200 1,600,886 100.000000 200 110.400 M2T0 0 L] 1597545 2875.343 1,147,643
201 496,673 100.000000 1.08 59,800 51,901 0 0 37402 32545 .
02 345,005 100.000000 1.00 55,200 k] 0 0 255,504 3,507,800 1275
203 0.7 100.000000 1.00 55,200 »Bo12 0 0 238,527 3,748,308 9,790
M4 2782 100.000000 100 55,200 kik ) 0 0 nax 357053 78472
2ns 27510 100.000000 1.00 55,200 N 0 (] 210,575 4,181,114 61,1085
2n8 262 000 100000000 100 55.200 0,182 0 0 197,505 4378008 47 A0
M7 285,181 100.000000 1.00 5,200 271 0 0 185,259 4583940 37,381
2018 S804 160.000000 1.00 55,200 27,310 g (IO - - AT 672 2179
Subtotst: 6,345,081 680,800 676,009 250,000 0 4,737 4T2 2954021
Rfﬁ 1,008,087 100.000000 1.00 243,400 107,313 (] Q650344 650,544 €056
Totak 7,381,138 029,200 7841 250,000 0 8,387,817 5,367,817 3,023 403
Pm Usad 6 Forscasl 10% NPV [§: 3825478
[ Dats | OQifuntwmo] |  Offivorsnal] | [ Cajuntards) | Np | EndOute | Procud 20% NPV [$}: 3023403
0% NPV [§: 2532200
Lt Production: Jun-2023
Invvostmant [5: 250000
Puyoast fYears]: 033
ROL 88
{RR (%} 400,00
{MP 35 TOTAL PROB VARIOUS

V1.00
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Main Pass 35 Field Reserves

Possible



Economic Report (12 Month Detail)

‘%ﬂm

T
Ovwawr: Resarvoir:
Coaunty: APt
Stoty: Operor;
Date: 15-Feb-2008
Time: 08:52:32
_Ouom) 1Rt -Obw)]| e Cupoti) | Of Pricefsted { Mot Of Reverue (5]} Gastmof | Rwverws it -Gae[W)] NetGasfmo) | Gas Prce [Simon | Met Ges Revenos (8]
ar-2000 1) 0.000000 [} 0.00 [ [ 0.000000 0 0.00 ]
Apr-2000 24,000 75.000000 13,000 80.00 140000 112,500 75.000000 84375 7.00 900,025
May-2000 23,626 75.000000 17871 80.00 1429002 112100 75.000000 04075 7.00 888 628
Jum, .08 75.000000 17.7% 80.00 1.419,142 191,659 75.000000 a3 7ar 7.00 586,308
JukH 23,484 75.000000 17813 80.00 1,400,025 111,202 T5.000000 83,450 7.00 504,204
Aug-2000 311 75.000000 1745 80.00 1.396077 110,884 75.000000 8,183 T1.00 582,141
23,140 75000000 17,555 8000 1,508,425 110,478 75000000 852,858 700 580,008
Oct-2000 bo30 g 75000000 t7.2%2 280,00 1318507 110,008 75.000000 82,505 700 ST7.553
Now-2000 22,000 75.000000 17,107 00,00 1,388,537 100,683 75000000 a.2e2 7.00 575,657
Deo-2000 22,648 75.000000 18,908 £00.00 1,358,009 100,296 75.000000 41,97 71.00 573,700
Jan-2010 22484 75.000000 16,063 80.00 1,300 108,508 75000000 81,672 + 7.00 S
Feb-2010 232 75.000000 18740 2000 13920 100497 75000000 81,373 7.00 50812
2010 2145843 7$.,000000 181,110 80.00 12888774 1019867 75.000000 764,853 100 5,554,251
2011 38,704 75.000000 170,005 0.0 1427834 350 75.000000 47657 7.00 333,568
2n2 134,357 T5.000000 100,760 6000 8,081 15 157,500 75.000000 118125 7.00 a8 67S
M3 57 487 T5.000000 43,100 80.00 3443027 172100 T5.000000 120,075 1.00 03,525
04 40,402 T5.000000 7007 80.00 2967744 0 0.000000 0 0.00 0
.y 1978 T5.000000 1,404 3000 118,680 0 0.000000 0 0.00 ]
2010 (1] 0.000000 0 00 o 0 0,000000 0 00 0
o7 0 0.000000 0 0.00 ] 0 0.000000 0 0.00 0
2018 o 0.000000 1] 0.00 [} 0 0.000000 [+] 0.00 Q
201 0 0.000000 0 [ g 0 0.000000 0 0.00 o
Sublotst 951,526 ET Sroe1s32 2628400 1,971,300 13,796,007
L] 0.000000 9 200 9 0 0.000000 0 0.00 I}
Totat: 961 526 713604 5700155 2628 400 1,971,300 13,796,097
g bt [%) | wiwesCount] set et Tows Nel Jnvst Conh Fiow 20% NPV
200 9,200 0 1.0687.000 0 -1,878.200 -1,576.200 -1,678,200
Apr-2008! 2,030,825 400000000 300 13,000 153,600 +] L] 100328 8T 0% 1880
Mlay-2000 208218 100.000000 100 13,800 152,501 0 0 1,851,918 2,038,043 1,796,400
Jun-2009 2,006,500 100.000000 300 13,800 150,375 ] 1] 1,540,552 3.570.275 1,758,332
Juk-2009 1983313 100.000000 300 13,500 150,206 0 0 1,620 218 5,708 461 1,721,958
Aug-2000 1,960,519 100.000000 300 13,800 140,102 Q [}] 1817827 7526318 1,884,548
Sep-2009 1968404 100.000000 .00 13.000 148,000 0 0 1,800,535 23285 1,640,133
Océ-2009 1,958,550 100.000000 200 13,800 147,090 o 0 1,798,700 11,120,552 1,614,524
Nov-2009 1,944,375 100.000000 300 13,000 145,977 0 o 1,704,507 12,613,149 1,500,348
Dec-2000 1832,602 100.000000 .00 13,000 144,040 0 ] 1,773,943 14,557,083 1,647,228
100.000000 3.00 13,800 143,808 0 ] 1,763,020 18,450,119 1514513
100000000 2,00 13,800 142,853 0 o 1,752,202 18,202,321 1,482523
100,000000 3.00 130,000 1,374,803 [} [) 16,730,223 34,932,544 13,062,364
100.000000 247 119,000 1,528 281 0 0 13013348 794,80 8,007,090
100.000000 208 115,000 964,684 0 [ 7,913,408 55,850,209 4,435,970
100.000000 .18 08,000 367,700 [+] L] 007,102 50,748 45 1795920
100.000000 1.00 58,200 310,556 0 [ 2,508,905 &2 300 448 ooz me)
100.000000 1.00 9,200 12,050 1] 0 |on 62,439,260 8174
D 0000000 2.00 D] 0 3] ] 0 285200 °
[+] 0.000000 0.00 4] 0 0 0 0 62,420,260 0
0 Q.000000 0.00 0 0 [+] 0 0 62,430,208 0
_ 0 0.000000 000 0 0 0 9 9 624328 0
Sublotat: 70,800,630 654 000 808,782 1,087,000 [+] 62,439,208 45,0630
o 0.000000 000 0 " 0 (] 9 Q 0
E To.060.6%0 SLB0  eooeres 1867000 0 @ani0e 834308 BE3G
Decline Peramelers n Forsomst 10% NPV [8]: §2.530.991
StrtOute | O 1__DifHominel) b On [Uriteio} Np | EndOete |  Product 20% NPV (S 48,428,343
30% NPV [§); 40,117,156
Last Production; Feb-2015
Irvastmant {$}: 1867000
Payout [Yesrs): 047
RO B48
IRR [%}]: 400.00
{MP 35 TOTAL POSS VARIOUS

vi.00
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Main Pass 35 Field Reserves

Fixed Costs



8L 1958 FIXED €OSTS VARIOUS

MP 33 FIRID (8900 B)

»

rOP

-END- GROSS QIL
MO-YR PRODUCTION
----- ===MBBLS---
12-08 0.0
12-09 0.0
12-10 0.0
12-11 0.0
12-12 0.0
12-13 0.0
12-14 0.0
12-15 0.0
12-16é 0.0
12-17 0.0
S ToT 0.0
AFPTER 0.0
TOTAL 0.0

-END- NET ADVAL &
HO-YR  PROD. TAXES

.......... M$=o =
12-08 0.0
12-09 6.0
12-10 0.0
12-11 0.0
12-12 0.0
12-13 0.0
12-14 0.0
12-15 0.0
12-16 0.0
12-17 0.0
5 TOT 0.0
AFTER 0.0
TOTAL 0.0
GROSS WELLS

GROSS ULT., MB & MMF
GROSS CUM., MB & MMF
GROSS RES., MB & MMP
NET RES., MB & MMP
NET REVENUE, M$
INITIAL PRICE, §
INITIAL N.I., PCT.

V1.0l

GROS$ GAS
PRODUCT ION
----MMCE---

DIRECT OPER
EXPENSE

7,406.0
4,250.4

11,6€56.4

g.
80.000
75.000000

RESERVES AND ECONOMICS

EFFECTIVE DATE:

NET OIL
PRODUCTION
- --MBBLS---

BQUITY

75.000000

NBY GAS
PRODUCTION
~—--HEF---

6/08
NET OQIL NET GAS NET
PRICE PRICE QIL SALES
~==$/BBL-=- ~—-=3/MCP-=~- ----- MY~ ===
0.00 0.00 0.0
0.00 0.00 Q.0
0.00 ¢.00 0.0
0.00 0.00 0.0
0.00 0.00 0.0
0.00 0.00 0.0
0.00 0.00 6.0
0.00 0.00 0.0
0.00 0.00 0.0
0.00 0.00 0.0
0.00 0.4q0 0.Q
0.00 0.00 0.9
0.00 0.00 0.0

FUTURE NET CUMULATIVE 10% FUTURE

CASHILOW CASHFLOW DISC CP
cemeMymmme mmeem L M$--—-
-450.8 -450.8 -440.2
-772.8 -1,223.6 -700.0
-772.8 -1,996.4 -636.4
-172.8 -2,769.2 -570.5
-772.8 -3,542.0 -525.9
-772.9 -4,314.8 -478.1
-772.8 -5,087.6 -434.7
-772.8 -5,060.4 -395.1
-772.8 -6,633.2 -359.2
-772.8 -7,406.0 -326.6
-7,406.0 -7,406.,0 -4,874.9
-4,250.4  =11,656.4 -1,332.3
-11,656.4  =11,656.4 -6,207.2
LIFE, YRS. 15.08
DISCOUNT 10.00
UNDISCOUNTED PAYOUT, YRS. 99.00
DISCOUNTED PAYOUT, YRS, 0.00
UNDISCOUNTED NET/INVEST 0.00
DISCOUNTED NET/INVBST 0.00
RATR-OP-RETURN, PCT. 0.00
INITIAL W.I., PCT. 100. 000000

END

DATE H
TIME :
NET
GAS SALES
..... M ===

10% CUM
DISC Cr

-440.2
-1,140.3
-1,776.7
-2,355.2
~2,881.1

-3,359.2
-3,793.9
-4,185.1
-4,548.3
-4,874.9
-4,874.8
-6,207.2

-6,207.2

02/16/08
6:55:45

208 PUTURE
DISC CF

-434.9
-€40.0
=-§33.3
-444.4
-370.4

-308.6
=-257.2
-214.3
-178.6
-148.86

-3,526.7
-471.2

-3,997.9

{10, 0985.0}
(8,813,11
17,774.3)
{6,919.3)
{8,207.2)
(5,611.9)
{5,108, 4)
{4,£80.6)
(4,314.1}
{3,997.9)
(3,723.4)
{3,403.5)
(3,272.7)
{3,006.4)
2,920.9)




